KEEGAN, WERLIN & PABIAN, LLP

ATTORNEYS AT LAW
265 FRANKLIN STREET
BOSTON, MASSACHUSETTS O21t0-3113 TELECOPIERS:

617)951- 1354
(G 17)951i-1400 G17)951-0586

October 6, 2004

Mary L. Cottrell, Secretary

Department of Telecommunication and Energy
One South Station, 2™ Floor

Boston, MA 02202

Re:  D.T.E. 04-61 — Petition of Boston Edison Company and Commonwealth Electric
Company for Approvals Relating to the Termination of Power Purchase
Agreements with MASSPOWER

Dear Secretary Cottrell:

Enclosed please find the responses of Boston Edison Company d/b/a NSTAR
Electric (“Boston Edison™) to discovery questions asked by the Attomney General and the
Department of Telecommunications and Energy in the above-referenced proceeding, as
listed on the following Discovery Log. Please note that certain documents that are
responsive to these questions are confidential and are being filed under separate cover
with the Attorney General and the Hearing Officer only.

Thank you for your attention to this matter.

/%:ry truly yours,
John K. Habib
Enclosures
CC: Service List

Joan Foster Evans, Hearing Officer (2)
Colleen McConnell, Assistant Attorney General (2)



LOG OF RESPONSES FILED

D.T.E. 04-61

October 6, 2004
Response Status Other

DTE-1-1 Filed October 5 Attachment DTE-1-1 CONFIDENTIAL CD-ROM
DTE-1-2 fFiled October 5 Attachment DTE-1-2 CONFIDENTIAL CD-ROM
DTE-1-3 Filed October 5 Attachment DTE-1-3 CONFIDENTIAL CD-ROM
DTE-1-4 Filed October 5 Attachment DTE-1-4 CONFIDENTIAL CD-ROM
DTE-1-5 Filed October 5 Attachment DTE-1-5 CONFIDENTIAL CD-ROM
DTE-1-6 Filed October 5

Attachment DTE-1-7 (a) and (b), each
DTE-1-7 Filed October 5 CONFIDENTIAL CD-ROM
DTE-1-8 Filed October 5
DTE-1-9 Filed Herewith Attachment DTE-1-9 CONFIDENTIAL CD-ROM
DTE-1-10 Filed October 5

Exhibit BEC-GOL-2 through 8, each CONFIDENTIAL
DTE-1-11 Filed October 5 CD-ROM

Exhibit COM-GOL-2 through 8, each
DTE-1-12 Filed October 5 CONFIDENTIAL CD-ROM
DTE-1-13
DTE-1-14
DTE-1-15 Filed Herewith

IFiled Herewith Attachments DTE-1-16 (a) through (e), each

DTE-1-16 CONFIDENTIAL CD-ROM
DTE-1-17 Filed October 5
DTE-1-18 Filed October 5 Attachments DTE-1-18 (a) and (b)
DTE-1-19 Filed October 5 Attachments DTE-1-19 () and (b)
DTE-1-20 Filed October 5
DTE-1-21 Filed October 5
DTE-1-22 Filed October 5
DTE-1-23 Filed October 5
DTE-1-24 Filed October 5
DTE-1-25 IFiled October 5
DTE-1-26 Filed October 5
AG-1-1 Filed Herewith Attachments AG-1-1 (a) through (f)
AG-1-2 Filed Herewith
AG-1-3 Filed Herewith
AG-1-4 Filed Herewith Attachment AG-1-4 (a)

Attachment AG-1-4 (b) CONFIDENTIAL




Response Status Other
AG-1-5
AG-1-6 Filed Herewith
AG-1-7 Filed Herewith
AG-1-8 Filed October 5
AG-1-9 Filed October 5 Attachment AG-1-9
AG-1-10 Filed Herewith
AG-1-11
AG-1-12
AG-1-13 Filed Herewith
AG-1-14 Filed Herewith
AG-1-15 Filed Herewith
AG-1-16 Filed Herewith
AG-1-17 Filed Herewith
AG-1-18 Filed Herewith
AG-1-19 Filed Herewith
AG-1-20 Filed Herewith
AG-1-21 Filed Herewith Attachment AG-1-21 CONFIDENTIAL
AG-1-22 Filed Herewith
AG-1-23 Filed Herewith
AG-1-24 Filed Herewith
AG-1-25 Filed Herewith
AG-1-26 Filed Herewith
AG-1-27 Filed Herewith
AG-1-28 Filed Herewith
AG-1-29 Filed Herewith
AG-1-30 Filed Herewith
AG-1-31 Filed Herewith
AG-1-32 Filed Herewith
AG-1-33 Filed Herewith
AG-1-34 Filed Herewith
AG-1-35
AG-1-36 Filed Herewith Attachment AG-1-36 BULK
AG-1-37 Filed October 5
AG-1-38 Filed October 5
AG-1-39 Filed Herewith
AG-1-40

AG-1-41




. NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: DTE-1-9

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request DTE-1-9

Refer to Exh. NSTAR-RBH at 18, lines 3-5. Please explain how MASSPOWER was
involved in the auction process. Provide copies of all communication between CEA,
NSTAR and MASSPOWER relating to the auction and the termination or buy down of
the contracts.

Response
CEA contacted MASSPOWER in late fall of 2003 and in February 2004,

MASSPOWER signed a confidentiality agreement with NSTAR Electric and entered the
auction process. MASSPOWER submitted an initial bid to NSTAR in March of 2004
and a final bid in April of 2004. Please see Attachment DTE-1-9 CONFIDENTIAL
CD-ROM for a copy of communications among CEA, NSTAR and MASSPOWER.



Information Request DTE-1-16

NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: DTE-1-16

October 6, 2004

Person Responsible: Geoffrey O. Lubbock
Page 1 of 1

Refer to Exhibit NSTAR-GOL-2, page 22. Please provide any revisions to the
Company’s filing which would be necessary assuming that Federal tax payments are
also made on April 15, June 15 and September 15.

Responsel

For illustration purposes only, the results of the Department’s assumption regarding
Federal tax payments being made on the same schedule and quarterly percentage amount
(March 40%; June 25%; September 25%; and December 10%) as State tax payments are

shown in the attachments below.

Attached are the following exhibits that have been revised to reflect the Department’s

assumption:

Attachment DTE-1-16(a) (Exhibit NSTAR-GOL-2) CONFIDENTIAL

CD-ROM

Attachment ~ DTE-1-16(b)
CONFIDENTIAL CD-ROM

Attachment DTE-1-16(c)
CONFIDENTIAL CD-ROM

Attachment DTE-1-16(d)
CONFIDENTIAL CD-ROM

Attachment DTE-1-16(e)
CONFIDENTIAL CD-ROM

(Exhibit ~ NSTAR-BEC-GOL-2)
(Exhibit ~ NSTAR-BEC-GOL-4)
(Exhibit ~ NSTAR-COM-GOL-2)

(Exhibit NSTAR-COM-GOL-4)

In responding to this information request the Company interprets the question to mean Exhibit NSTAR-
GOL, page 22 and Exhibit NSTAR-GOL-2..



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-1

October 6, 2004

Person Responsible: Geoffrey O. Lubbock
Page 1 of 1

Information Request AG-1-1

Please identify and list all contracts, agreements, letters of understanding and
amendments thereto between the Company and the owners of the MASSPOWER
generating facility since its inception. Please also provide copies of all such
documents.

Response

Please refer to Exhibits NSTAR-BEC-GOL-1 for the Power Purchase Agreement
dated October 15, 1990 and all Amendments between MASSPOWER and Boston
Edison Company; and NSTAR-COM-GOL-1 for: (1) the Power Purchase
Agreement dated December 3, 1990 and all Amendments for the Commonwealth
1 Agreement; and (2) the Power Purchase Agreement #2 between Commonwealth
and MASSPOWER dated February 14, 1992 (the “MASSPOWER 2 PPA”). The
MASSPOWER 2 PPA was submitted to the Department and the Attorney General
on September 30, 2004.

Copies of the other requested documents are attached as follows:

Attachment AG-1-1(a) Escrow Agreement Acct E11342 — Boston Edison
Company, dated August 18, 1995.

Attachment AG-1-1(b) Escrow Agreement Acct E11592 — Boston Edison
Company, dated August 18, 1995.

Attachment AG-1-1(c) Settlement Agreement — Boston Edison Company
and Commonwealth Electric Company, dated
August 16, 1996.

Attachment AG-1-1(d) ISO Registration Letter — Boston Edison Company,
dated May 24, 2000.

Attachment AG-1-1(e) Settlement Agreement and Release — Boston Edison
Company, dated June 20, 2001.

Attachment AG-1-1(f) Transmission Letter - Commonwealth Electric
Company, dated August 15, 1991.



Attachment

F ﬁ.E WPY | August 16, 1995 AG-1-1(a)

Escrow Number E11342 (MASSPOWER Escrow Account)

The Chase Manhattan Bank, N.A.

4 Chase MetroTech Center

Third Floor

Brooklyn, NY 11245 _
Attention: Institutional Trust Group - Escrow Team

Ladies and Gentlemen:

In accordance with arrangements made by MASSPOWER, a
Massachusetts general partnership ("MASSPOWER" or the
*Depositor"), and Boston Edison Company, a Massachusetts
corporation ("Boston Edison"), (hereinafter collectively referred
to as the "Parties" or individually as a "Party"), the Depositor
will pay or deliver to the Chase Manhattan Bank, N.A. ("Chase" or
the "Escrow Agent") the sums demanded of it from time to time
pursuant to Section 2 of Appendix A to the Power Purchase
Agreement, dated October 15, 1990, as amended, between the
Parties, which funds (herein together with any additions,
substitutions or other property in which the same may be invested
or for which the same may be exchanged, called the "Escrow

Account") are to be held by the Escrow Agent, IN ESCROW upon the
following terms:

1. The Escrow Account shall be paid or delivered upon the
submission to the Escrow Agent of a withdrawal notice,
substantially in the form attached as Exhibit A hereto (a
"Withdrawal Notice"), on the same business day the Withdrawal
Notice is received by the Escrow Agent, so long as it is received
by the Escrow Agent prior to 11:00 a.m. on such business day with
- blanks appropriately completed, in such amount and to such party
and/or account as shall be specified in the Withdrawal Notice.
The Escrow Account may be paid or delivered only to MASSPOWER.

2. Moneys from time to time held in the Escrow Account
shall be invested by the Escrow Agent, but only in such of the
following types of investments as may be specified in written,
telephonic or facsimile instructions from time to time received
by the Escrow Agent at least one business day in advance from
MASSPOWER. Boston Edison hereby authorizes MASSPOWER to give the
Escrow Agent the following investment instructions.

(1) Securities issued or directly and fully guaranteed
or insured by the United States of America or any
agency or instrumentality thereof (provided that the
full faith and credit of the United States of America
is pledged in support thereof), i



(ii) Time deposits and certificates of deposit of any
domestic commercial bank of recognized standing having
capital and surplus in excess of $500,000, 000,

(iii) Fully secured repurchase obligations with a term
of not more than 7 days for underlying securities of
the types described in clause (i) entered into with any

bank meeting the qualifications specified in clause
(ii) above,

(iv) Commercial paper issued by the parent corporation
of any domestic commercial bank of recognized standing
having capital and surplus in excess of $500,000,000
and commercial paper rated at least A-1 or the
equivalent thereof by Standard & Poor’s Corporation or

at least P-1 or the equivalent thereof by Moody'’s
Investors Service, Inc.

Unless otherwise expressly provided in this Escrow
Agreement, all interest and other earnings and profits upon or in
respect of the investment of the Escrow Account ("Escrow
Earnings") shall not constitute part of the Escrow Account, but
shall be distributed quarterly to MASSPOWER.

3. The Escrow Agent will provide the Parties with a monthly
statement of all tramsactions in the Escrow Account (a
"Transaction Statement").

4. The Parties agree as follows;

A. The Escrow Agent shall not be bound in any way by
any other agreement or contract between the Parties
(whether or not the Escrow Agent has knowledge thereof)
unless the Escrow Agent is a party thereto, and the
Escrow Agent’s only duties and responsibilities shall
be to hold the Escrow Account and to dispose of it in
accordance with terms of this Escrow Agreement.

B. This Escrow Agreement may be altered or amended
only with the written consent of the Parties and with
the written consent of the Escrow Agent. The Escrow
Agent may resign upon 30 days’ prior written notice by
the Escrow Agent given to both of the Parties. The
Parties may remove the Escrow Agent at any time upon 30
days’ prior written notice given by both Parties to the
Escrow Agent. In the case of the Escrow Agent’s
resignation or removal, the Escrow Agent’s only duty,
until a successor escrow agent shall have been
appointed and shall have accepted such appointment,
shall be to hold, invest and dispose of the Escrow
Account in accordance with the original provisions
contained in this Escrow Agreement provided that the
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Escrow Agent shall, upon direction of both of the
Parties, deliver the entire Escrow Account to the
successor escrow agent. The obligations of the Parties
to the Escrow Agent and rights of the Escrow Agent
under Sections 4D and 4E hereof shall survive the
termination of the Escrow Agreement or the resignation
or removal of the Escrow Agent.

C. Any notice required to be given by the Escrow Agent
(other than Transaction Statements, invoices for fees
owed pursuant hereto and receipts concerning accounting
activity) shall be effective when delivered in hand, by
facsimile or by return receipt mail to the respective
Party at its address specified below, namely:

MASSPOWER

One Bowdoin Square

Boston, MA 02114-2910
Telecopy: (617) 227-2690
Attention: Finance Department

Boston Edison Company

800 Boylston Street (P222)

Boston, MA 02199

Telecopy: (617) 424-3407 :
Attention: Power Contracts Management Division

or such other address as such party may have furnished
to the Escrow Agent and to tne other party in writing.
Any notice to the Escrow Agent shall be effective when
received at the Escrow Agent’s address at the head of
this Escrow Agreement, when delivered in hand, by
facsimile or addressed to the attention of the Escrow
Division and making reference to the Escrow Number
shown at the head of this Escrow Agreement.

D. The Escrow Agent’s fees shall be determined in
accordance with, and shall be payable as specified in,
the Schedule of Fees for Escrow Services attached
hereto as Exhibit B, receipt of a copy of which is
hereby acknowledged by each Party. 'The Escrow Agent’s
fees shall be paid by MASSPOWER within 30 days after
the delivery of an invoice to the notice address of
MASSPOWER provided pursuant to Paragraph 4.C. hereof.
The Escrow Agent shall also be reimbursed by MASSPOWER
for any reasonable expenses incurred in connection with
this Escrow Agreement, including but not limited to the
actual cost of legal services should the Escrow Agent
deem it necessary to retain counsel.



E. The Escrow Agent shall have no liability to either
MASSPOWER or Boston Edison for any action taken or
omitted by the Escrow Agent or its agent in good faith,
including but not limited to any action taken by the
Escrow Agent or its agents pursuant to a Withdrawal
Notice submitted in accordance with Paragraph 1 hereof
or upon the instructions given by MASSPOWER in
accordance with Paragraph 2 hereof, provided that
neither the Escrow Agent nor its agents has acted with
gross negligence or willful misconduct.

F. MASSPOWER warrants to and agrees with the Escrow
Agent that, unless otherwise expressly set forth in
this Escrow Agreement or expressly provided for by the
Construction and Term Credit Agreement dated as of
August 15, 1991, as amended, (the "Credit Agreement"),
between MASSPOWER, the financial institutions which are
or may from time to time become a party thereto and The
Chase Manhattan Bank, N.A. as agent (including any
security interest created pursuant to any agreement
contemplated thereby), there is no security interest in
the Escrow Account or any part thereof provided,
however, that MASSPOWER does not warrant with respect
to whether Boston Edison has granted any such security
interest and provided further that MASSPOWER warrants
that it does not have any knowledge that Boston Edison
has granted any such security interest. MASSPOWER
further warrants that, except in connection with the
Credit Pgreement as referenced above, no financing
statement under the Uniform Commercial Code is on file
in any jurisdiction claiming a security interest in or
describing (whether specifically or generally) the
Escrow Account or any part thereof. Each Party further
- agrees that the Escrow Agent shall have no
responsibility at any time to ascertain whether or not
any security interest exists in the fund or any part
thereof or to file any financing sStatement under the
Uniform Commercial Code with respect to the Escrow
Account for any part thereof.



5. The Escrow Agent acknowledges and agrees that (a)
MASSPOWER is a general partnership; (b) the Escrow Agent shall
have no recourse against any partner in MASSPOWER and the Escrow
Agent’s sole recourse shall be against the partnership assets,
irrespective of any failure to comply with applicable law or any
provisions of this Escrow Agreement; (c) no claim shall be made
against any partner in MASSPOWER except the partners may be
joined as nominal parties for the purpose of enforcing the Escrow
Agent’s rights hereunder; (d) the Escrow Agent shall have no
right to any claim in respect of MASSPOWER for any capital
contributions from any partner in MASSPOWER; and (e) this

representation is made expressly for the benefit of the partners
in MASSPOWER.

6. This Escrow Agreement shall be construed in accordance
with and governed by the law of the State of New York and shall
be binding upon the Escrow Agent and the Parties and their
respective successors and assigns; provided that any assignment
or transfer of rights under this Escrow Agreement or with respect
to the Escrow Account shall be void unless (i) the assignee or
transferee shall agree in writing to be bound by the provisions
of the Escrow Agreement and (ii) notice thereof shall be given
to, and the consent thereto shall be obtained from, both of the
Parties, in the case of an assignment by the Escrow Agent, or the
Escrow Agent and the other Party, in the case of an assignment by
one of the Parties. Nothing contained in this paragraph 6 shall
be construed to require any Party to give such consent to
assignment. The Parties hereby agree that jurisdiction over such
Parties and over the subject matter of any action or proceeding
arising under this Escrow Agreement may be exercised by a
competent Court of the State of New York or by a Unites States
Court sitting in the Southern District of New York.

7. This Escrow Agreement shall not become effective (and
the Escrow Agent shall have no responsibility hereunder except to
return the Escrow Account to the Depositor)- until the Escrow
Agent shall have received the following:

As to MASSPOWER:

X Certified resolution of the board of directors of its
general partner authorizing the making and performance
of this Escrow Agreement.

X Certificate as to the names and specimen signatures of
its officers or representatives authorized to sign the
Escrow Agreement and notices, instructions and other
communications hereunder.



As to Boston Edison:

X Certificate as to the names and specimen signatures of
its officexs or representatives authorized to sign the
Escrow Agreement and notices, instructions and other
communications hereunder.

If the foregoing agreement is satisfactory to you, please so
indicate by signing at the place provided below.

T.I.N. #04-3126542 : MASSPOWER
A Massachusetts General
Partnership

By: MASSPOWER, Inc.

T.I.N. $#04-1278810 Boston Edi¥on Company
A Massachusetts Corporation
-7
By: JO& \{ ‘l(M-.-( Q
Name: Jogt N, LadyA
Title: ¢e PRGS\DEMT

Subject to paragraph 7, we accept appointment as Escrow Agent.

The Chase Manhattan Bank, N.A.

ny:
Name: |
Title:




EXHIBIT A
WITHDRAWAL NOTICE

1. [Insert one of the following versions below.]

[Version 1] The undersigned, each an authorized officer of
MASSPOWER, Inc., a gemeral partner of MASSPOWER, a Massachusetts
general partnership, and Boston Edison Company ("Boston Edison"),
a Massachusetts corporation, respectively, do hereby certify to
The Chase Manhattan Bank, N.A., in its capacity as escrow agent
{the "Escrow Agent") under the Escrow Agreement, dated August 18,
1995, among MASSPOWER, Boston Edison, and the Escrow Agent, as
follows:

The Power Purchase Agreement dated October 15, 1990, as amended,
between MASSPOWER and Boston Edison (the "PPA") has terminated
and, pursuant to Section 2 of Appendix A to the PPA, any and all
amounts in the Escrow Account (including, without limitation,
accrued interest) are therefore to be paid to MASSPOWER, to its
account set forth below.

[Version 2] The undersigned, each an authorized officer of
MASSPOWER, Inc., a general partner of MASSPOWER, a Massachusetts
general partnership, and Boston Edison Company ("Boston Edison"),
a Massachusetts corporation, respectively, do hereby certify to
The Chase Manhattan Bank, N.A., in its capacity as escrow agent
(the "Escrow Agent") under the Escrow Agreement, dated August 18,
1995, among MASSPOWER, Boston Edison, and the Escrow Agent, as
follows:

Pursuant to Section 2 of Appendix A to the Power Purchase
Agreement dated October 15, 1990, as amended, between MASSPOWER
and Boston Edison, MASSPOWER has substituted a letter of credit
or other form of security in form and substance reasonably
acceptable to Boston Edison for all or a portion of the balance
of the Escrow Account in the amount of $ , which amount is
to be paid to MASSPOWER’s account set forth below.

[Version 3] The undersigned, an authorized officer of MASSPOWER,
Inc., a general partner of MASSPOWER, a Massachusetts general
partnership, does hereby certify to The Chase Manhattan Bank,
N.A., in its capacity as escrow agent (the "Escrow Agent") under
the Escrow Agreement, dated August 18, 1995, among MASSPOWER,
Boston Edison, and the Escrow Agent, as follows:



In accordance with the terms of sections 3 and 4 of Appendix A to
the Power Purchase Agreement dated October 15, 1990, as amended,
hetween MASSPOWER and Boston Edison (the "PPA"), MASSPOWER has
delivered to Boston Edison calculation results and documentation
indicating a Revenue Deficiency (as defined in the PPA) in the
amount of $ . An amount equal to the lesser of (i) 33
1/3% of the Revenue Deficiency or (ii) 100% of the balance of the
Escrow Account is to be paid to MASSPOWER’s account set forth
below.

MASSPOWER

The Chase Manhattan Bank, N.A.
One Chase Manhattan Plaza

New York, NY 10081

MASSPOWER Revenue Account
Account Number 910-2-659134
ABA Number 021000021

IN WITNESS WHEREOF, the undersigned has set his/her hand, this

the day of » 199 .

[For Versions 1 and 2] MASSPOWER
A Massachusetts General
Partnership

By: MASSPOWER, Inc.
A General Partner

By:
Name:
Title:

Boston Edison Company
A Massachusetts Corporation

By:
Name:
Title:




[For Version 3]

MAWPDOCS\MPR\BECOESC12

MASSPOWER
A Massachusetts General
Partnership

By: MASSPOWER, Inc.
A General Partner

By:

- Name:

Title:




EXHIBIT B

[(INSERT SCHEDULE OF FEES FOR ESCROW SERVICES]

10



A i : Attachment
FILE COPY
b U August 18, 1895

Escrow Number E11592 (Boston Edison Company Escrow Account)

The Chase Manhattan Bank, N.A.
4 Chase MetroTech Center
Third Floor
rooklyr, WY 11248
ARttention: Instituticopal Trust Group - Escrow Team

Ladies and Gentlemen:

In accordance with arrangements made by MASSPOWER, a
Massachugetts general paxtﬁerahxp {*MASSPOWER® or the
"Depositor®), and Boston Edison Company, 38 Masgachusetts
corporation {*Boston Edison®), (hereinafter collectively referred
to o ag the *Parties” or 1m&xvxdually’as a *Party®), the Depositor
will pay or deliver to the Chase Manhattan Bank, H.A. {*Chase” or
the "Escrow Agent™] the sums demanded of 4t f£rom time to time
pursuant to Section 2 of Appendix 3 to the Power Purchase
Agreement, dated October 15, 1990, as amenﬁed,'haavaeﬁ the
Parties, which funds (herein together with any additions,
substitutions or other property in which the same may be invested
or for which the same may be ax&hangad, called the T"Escrow
Aoccount™) are to be held by the Escrow Agent, IN ESCROW upon the
following terms:

1. The Escrow Account shall be paid or delivered upon the
aubmission to the Escrow Agent of a withdrawal sotice,
substantially in the form attached as Exhibit A hereto (a.
“Withdrawal Notice”), on the sgame business day the Withdrawal
Notice is received by the Escrow Agent, so long as it is received
by the Escrow Agent prior to 11:00 a.m. on such business day with
blanks appropriately completed, in such amount and to such party
and/oxr account as shall be specified in the Withdrawal Notice.
The Escrow Account may be pazﬁ or daliver@d only to the Parties.

2. Momeys from time to time held in &he BEscrow Account
shall be invested by the Escrow Agent, but only in such of the
following types of investments as may be 9@@&&@1&6 in wrxcaami
telephonic or facsimile instructions from time to time received
by the Escrow Agent at least one business day in advance from
MASSPOWER. Boston Edison hereby avthorizes MASSPOWER to give the
Escrow Agent the following investment instructions.

{1} Becurities issued or directly and fully guaranteed
or insured by the United States of America or any
agency or instrumentality thereof ({provided that the
full faith and credit of the United Btates of America
is pledged in aupyart thaxeof},



{ii) Time deposits and certificates of deposit of any
dcm@stic commercial bank of recognized standing having
capital and surplus in excess of §$500,000,000,

(111) Fully secured repurchase obligations with a term
of not more than 7 ﬁays for underlying securities of
the types described in. clause (i) entered into with any

bapk meeting the gualifications specified in clause
{ii) above,

{iv) Commercial paper dissued by the parent corporation
of any domestic commercial bank of recognized standing
having capital and surplus in excess of $500,000,000
and commercial paper rated at least A-1 or the
equivalent thereof by Standard & Poor’s an?aratlax or
at least P-1 or the eguivalent thereof by Moody’s
Investors Seyvice, Inc.

Unless otherwise expressly px@vmﬁaﬁ in this Bscrow
Agreement, all interest and other earnings and profits upon or in
respect of the investment of the Escrow Account ("Escrow
Earnings") shall not constitute part of the Escrow Account, but
shall be distributed guarterly to Boston Edison.

3. The Bscrow Agent will provide the Parties with a monthly
statement of all transactions in the Bescrow Account fa
rrransaction 5za§emant”}

4. 'The Qart;eﬁ agra&”aﬁaszlaws;

A.  The Bscraw %gent ‘shall not be bound in any way by
any other agreement or contract between the Parties
{whether or not the Escrow Agent has knowledge therecf)
unless the Escrow Agent is a party thereto, and the
Escrow Agent’s only duties and responsibilities shall
‘be to hold the Escrow Account and to dispose of it in
acrordance with t&xma of this Escrow Agreement.

B, This Esarow Agxeemant may he altered or amended
only with the written consent of the Parties and with
the written consent of the Escrow Agent. The Escrow
‘Agent may resign upon. 30 days’ prior written notice by
the Escrow Agent given to both of the Parties. The
Parties may remove the Escrow Agent at any time upon 30
days’ prior written notice given by both Parties to the
“Escrow Agent. In the case of the Escrow Agent’s
resignation or removal, the Escrow Agent’s only duty,
until a BUCCesBOY esCIow. agent shall have been
appointed and shall have accepted such appointment,
shall be to hold, invest and dispose of the Escrov
Account in accordance with the original provisions
contained in this Escrow Agreement provided that the
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Escrow Agent shall, upon direction of both of the
Parties, deliver the entire Escrow Account to the
successor escrow agent. The obligations of the Parties
ro the Bscrow Agent and rights of the Escrow Agent
under Sections 4D and 4E hereof shall survive the
termination of the Escrow Agreement or the resignation
or removal of the Escrow Agent.

C. Any notice required to be given by the Escrow Agent
{other than Trangaction Statements, invoiceg for fees
owed pursuant hereto and receipts concerning accounting
activity) shall be effective when delivered in hand, by
facsimile or by return receipt mail to the respective
Party at its address specified below, namely:

MASSPOWER

One Bowdoin Square

‘Boston, MA  023114-2810
Telecopy: {(617) 227-2690
Attention: Fipance Department

Boston Edison Company

800 Boylston Street (P222)

Boston, MA  D2199

Telecopy: (617} 424-3407

Attention: Power Contracte Management Division

or such other address as such party nay'hava furnished
to the Eamrow*ﬁgent and to the other party in writing.
Any notice to the Escrow Agent shall be effective when
received at the Escrow Agent’s address at the head of
this Escrow Agreement, when delivered in band, by
facsimile or addressed to the attention of the Bscrow
Divigion and making reference to the Escrow Numbexr
shown at the head of this Escrow Agreement.

. The Escrow Agent‘s fees shall be determined in
accordance with, and shall be payable as specified in,
the Schedule of Fees for Estrow Bervices attached
‘hereto as Exhibit B, receipt of a copy of which is
hereby acknowledged by each Party. The Escrow Agent'’s
fees shall be paid by'MR§SPOWER within 30 days after
the delivery of an invoice to the notice address of
MASSPOWER provided pursuant to Paragraph 4.C. hereof.
The Escrow Agent shall also be reimbursed by MASSPOWER
for any reasonable expenses incurred in connection with
this Escrow Agreement, mncludmng but pot limited to the
actual cost of legal services should the Escrow Agent
deem it necessary to. retain counsel.



E. 'The Escrow Agent shall have no liability to either
MASSPOWER or Boston BEdison for any. action taken or
omitted by the Escrow Bgent or its agent in good faith,
including but not limited to any action taken by the
Escrow Agent or its agents pursuant to a Withdrawal
Notice submitted in accordance with Paragraph 1 hereof
or upeon the instructions given by MASSPOWER in
accordance with Paragraph 2 hereof, provided that
neither the Escrow Agent nor its agents has acted with
gross negligence or willful misconduct.

¥, Boston Edison warrants to and agrees with the
Escrow. &gent that it has not granted any security
interest in the Bscrow Account or any part thereof,
MASSPOWER warxants to and agrees with the Escrow Agent
that, unless otherwise expressly set forth in this
Escrow Agreement oy expressly provided for by the
Construction and Term Credit Agreement dated as of
August 15, 1951, as amended, {the *Credit Agreement"),
between MASSPOWER, the financial institutions which are
or may from time to time become a party thereto and The
Chase Manhattan Bank, N.A. as agent (including any
gecurity interest created pursuant to any agreement
contemplated thereby), there is no security interest in
the Escrow Account or any part thereof provided,
however, that MASSPOWER does not warrant with respect
to whether Boston Bdison has granted any such security
interest and provided further that MASSPOWER warrants
that it does not have any knowledge that Boston Edison
has granted any such security interest. Boston Bdison
further warrants to and agrees with the Escrow Agent
that it is not a debtor under, or otherwise a signatory
to, any financing statement under the Uniform
Commercial Code on file in any 3mriadiatian alaxm&mg &
security interest in or describing (whether
specifically or generally) the Escrow Account or any
part therenf.  HMASSPOWER further.warrants thab, except
in connection with the Credit Agreement as referenced
above, 1o fxnanemng statement under the Uniform
Commercial Code is on file in any Jurisdiction claiming
a security interest in or describing (whether
specifically or generally) the Escrow Account or any
part thereof.  Bach Party further agrees that the
Escrow Agent shall have no ragganaibility at any time
to aac&rt&;m whether or not any security interest
exists in the fund or any part thereof or to file any
financing statement under the Uniform Commercial Code
with respect to the Escrow Account for any part
thereof.,



5. The Escrow Agent acknowledges and agrees that (a)
MASSPOWER is a general partpership; (b} the Escrow Agent shall
have no recourse against any partner in MASSPOWER and the Escrow
Agent’s sole recourse shall be againsgt the partuership assets,
irrespective of any failure to comply with applicable law or any
provisions of this Escrow Agreement; (¢} no claim shall be made
against any partner in MASSPOWER except the partners may be
joined as nominal parties for the purpose of enforcing the Escrow
Agent'’s rights hereunder; (d) the Bscrow Agent sghall have no
right to any claim in respect of MASSPOWER for any caplital
contributions from any partner in MASSPOWER; and (e} this
representation is made expressly for the bepefit of the partners
in MASSPOWER.

6. This Escrow Agreement shall be construed in accordance
with and governed by the law of the State of New York and shall
be binding upon the Escrow Agent and the Parties and their
respective successors and assigns; provided that any assignment
or transfer of rights under this Escrow Agreement or with respect
to the Escrow Account shall be void unless (i) the assignee or
transferee shall agree in writing to be bound by the provisions
of the Escrow Agreement and (ii) notice thereof shall be given
to, and the consent thereto shall be obtained from, both of the
Parties, in the case of an assignment by the Escrow Agent, or the
Escrow Agent and the other Party, in the cage of an assignment by
one of the Parties. Nothing contained in this paragraph & shall
be construed to require any Party to give such consent to
assignment. The Parties hereby agree that jurisdiction over such
parties and over the subiject matter of any action or proceeding
arising uoder this Escrow Agreement may be exercised by a
competent Court of the State of New York or by a Unites States
Court sitting in the Southern District of New York.

7. This Escrow Bgreement shall not become effective (and
the Escrow Agent shall have no responsibility hereundexr except Lo
‘return the Escrow Account to the Depositor) until the Escrow
hgent shall have received the following:

s to MABBPOWER:

X Certified resolution of the board of directors of its
general partner authorizing the making and performance
of this Bscrow Agreement.

X Certificate as to the names and specimen signatures of
its officers or representatives authorized to sign the
Escrow Agreement and notices, instructions and other
communications hereunder. '




A to Boston Edison:

X Certificate as to the names and specimen signatures of
its officers or representatives authorized to sign the
Escrow Agreement and notices, instructions and other
comminications hereunder.

If the foregoing agreement is satisfactory to you, please so
indicate by signing at the place provided below.

T.I.N. $#04-3126542 MASSPOWER

A Massachusetts General
Partnership

By: MASSPOWER, Inc.
A Ganargllﬁar“zf_

Title:  assigdaph

T.I.N. #04-1278810 S Boston Edison Company
A Massachusetts Corporation

'BY?‘ﬂdgggf{’gﬁwmmqiﬁ
 Name: Tohbt Y. hAsyA
Title: Nice PReu DET

Subject to paragxaph 7, we aﬁceyt agpéinﬁmenn as Escrow Agent.

The Chage Manhattan Bank, MN.A.

NALIE DUN




SXHIBIT A
WITHDRAWAL NOTICE

1. [Insert one of the following versions below.)

[Version 1] The undersigned, each an authorized officer of
MASSPOWER, Inc., a general partner of MASSPOWER, a2 Massachusetts
general partnership, and Boston Edison Company {("Boston Edison"),
a Massachusetts corporation, zaspectiveiy, do hereby certify to
The Chase Manhattan Bank, N.A., in its capacity as escrow agent
{the ®Escrow Agent®} unﬁar the Escrow Agreement, dated August 18,
1???, among MASSPOWER, Boston Edmaan‘ and the Escrow Agent, as
follows:

The Power Purchase kgreamant dated October 15, 1530, as amended,
between MASSPOWER and Boston Edison (the *9@&“} has terminated
and, pursuant to Section 2 of Appendix A to the PPA, any and all
amounts in the Escrow Account {(including, without Jimitation,
accrued interest) are therefore to be paid to Eosﬁon Edison, to
its account set forth below.

QQStOﬁ Edison Company

First National Bank of Boston
100 :Federal Street

‘Boston, MA 02110

BECo Account Number 264-60002
ABA Humber 011000350

{Vergion 2] The undersigned, each an authorized officer of
MASSPOWER, Inc., a general partner of MASSPOWER, a Massachusetts
general partnership, and Boston Edison Company {("Boston Edison"),
a Massachusetts corporation, raspactxv&ly( do hereby certify to
The Chase Manhattan Bank, N.A., in its capacity asg escrow agent
{the "Escrow Agent”) under the Escrow Agreement, dated August 18,
1995, among MASSPOWER, %aﬁtmn Edison, and the Escrow Agent, as
follows:

Pursuant to Section 2 of Appendix A to the Power Purchase
Agreement dated October 15, 1990, as amended, between MASSPOWER
and Bosten Edison, Boston Edlsnn,has gsubgtituted a letter of
credit or other form of mecurity in form and substance reasonably
acceptable to MASSPOWER for all or a portion of the balance of
the Bascrow Account in the amount of 5 : ,‘whxch amgunt in to
be paid to Boston EBdison's account set forth below,



Boston Edison Company

First National Bank of Boston
100 Federal Street

Boston, MA- 021310

BECo Account Number 264-60002
ABA Numbey 011000380

[Version 3] The undersigned, each an authorized officer of
MASSPOWER, Inc., a general partner of MASSPOWER, a Massachusetts
general partnership, and Boston Edison Company ("Boston BEdison®),
a Masggachusetts corporation, respectively, do hereby certify to
The Chase Manhattan Bank, N.A., in its capacity as escrow agent
{the "Bscrow Agent™} under the Escrow Agreement, dated Bugust 18,
1995, among MASSPOWER, Boston Edison, and the Escrow Agent, as
follows:

In accordance with the terms of sections 3 and 4 of Appendix A to
the Powey Purchase Agreement dated October 15, 1880, as amended,
between MASSPOWER and Boston Edison (the *"PPA"), MASSPOWER has
delivered to Boston Edison calculation results and documentation
indicating a Revenue Deficiency (as defined in the PPA} in the
amount of § . An amount equal to the lesser of (i} &6
2/3% of the Revenue Deficiency or (ii) 100% of the balance of the
Egcrow Account is to be paid to MASSPOWER's account set forth
below. ' ' ' ' :

The Chase Manhattan Bank, N.5.
One Chagse Manhattan Plaza

New York, NY 10081

MASSPOWER  Revenue Account
Account Number 910-2-659134
ABR Number 021000021

IN WITNESS WHEREOF, the undersigned has set his/her hand, this
the day of . 189 .

MASSPOWER _
B Massachusests General
‘Partnership

By: MASSPOWER, Inc.
4 General Partner

By:
Name:
Title:




Boston Edison Company
A Massachusetts Corporation

By:
Name:
Title:

HMAWPDOCRIMPRBECOESCS
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Catherine J. Keuthen
Assistant General Counsel

Peter Meier, Esqg.

J. Makowski Assoclates,
One Bowdoin Square
Boston MA 02112-2910

Re: MASSPOWER, Inc. V.

Dear Peter:

£

BOSTON EDISON
Executive Offices
800 Boylston Street
Boston, Massachusetts 02199

August 16, 1996

Inc.

Boston Edison Company

File: MassPoweR

Attachment
AG-1-1(c)

(617)424-3160

reckiVi
AUG 2 7 1996
P. D. Vaitkus

Enclosed is a fully executed original of the Settlement
Agreement and original Release executed by Boston Edison.

cc: C. Brian McDonald,

Very truly yours,

& N A

Esg. (by fax)

Michael B. Meyer, Esq. (by fax)
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SETTLEMENT AGREEMENT

This Settlement Agreement ("Agreement") is made this _\(,E day of August, 1996, by and
between MASSPOWER, Inc.; Springfield Generating Company, L.P.; MP Cogen, Inc.; Bay State Energy
Development, Inc.; and Tenneco Independent Power I Company, individually and as general partners of
MASSPOWER, a Massachusetts general partnership having its principal place of business at One
Bowdoin Square, Boston, Massachusetts 02114 (hereinafter collectively referred to a “MASSPOWER?”)
and Boston Edison Company, a Massachusetts corporation having its principal place of business at 800
Boylston Street, Boston, Massachusetts 02199 ("Boston Edison").

WHEREAS, MASSPOWER filed its complaint in the above-captioned matter on or about
November 18, 1994 which alleged that Boston Edison had breached the Power Purchase Agreement
between Boston Edison Company and MASSPOWER, dated October 5, 1990 (the "Power Purchase
Agreement") relating to Boston Edison’s obligation to pay for electric capacity provided by
MASSPOWER; and

WHEREAS, Boston Edison, on or about May 22, 1995, filed an answer and counterclaim, which
counterclaim alleged that MASSPOWER had breached the Power Purchase Agreement relating to
MASSPOWER's obligation to supply Boston Edison with electric capacity and associated energy; and

WHEREAS, MASSPOWER and Boston Edison desire to avoid further proceedi;xgs and agree
to settle any and all liabilities stemming from the litigation; '

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth herein,
and in return for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, MASSPOWER and Boston Edison agree as follows:

1. MASSPOWER’s complaint and Boston Edison’s counterclaim will be dismissed with
prejudice and without costs to either party.

2, Boston Edison will retain 100% of the money withheld by it from its capacity payments
to MASSPOWER from January 1, 1994 to April 30, 1996.

3. For purposes of capacity billing, the MASSPOWER Facility’s MCC for the period May
1, 1996 through August 1, 1996 shall be deemed to have been equal to 231.28 MW summer / 269.62
MW winter. No interest shall be due or paid on the amounts paid pursuant to the preceding sentence.

4, Beginning August 1, 1996 , MASSPOWER will maintain the MASSPOWER Facility’s
MCC, as determined by Capability Audit conducted pursuant to NEPOOL CRS #4,! equal to or greater
than 231.28 MW summer/ 269.62 MW winter? Boston Edison will continue to be billed monthly in

1Subject to Article 3(c) of the Power Purchase Agreement.

2231.28 MW = (100 MW/.4434) + 5.75 MW [50,000 1bs. steam/8700 Ibs. per MW], and 269.62
MW = (117 MW/.4434) + 5.75 MW [50,000 Ibs. steam/8700 Ibs. per MW]. 50,000 Ibs. of steam per
hour is the Annual Average Turbine Steam Quantity pursuant to Article 3.1 of the
MASSPOWER/Monsanto Steam Agreement. If said Steam Agreement is amended to increase or
decrease the Annual Average Turbine Steam Quantity, or if the average turbine steam delivery to



\

accordance with the formulas set forth in Article 7(a) of the Power Purchase Agreement, with the
Qualified Capacity set at 100 MW of capacity in the Summer Capability Period and 117 MW of
capacity in the Winter Capability Period, except as hereinafter provided. In the event the MASSPOWER
Facility’s MCC is derated, pursuant to NEPOOL CRS #4, below the above-stated MCC levels (“derated
winter/summer MCC”), then Boston Edison will continue to be billed monthly in accordance with the
formula set forth in Article 7(a) of the Power Purchase Agreement, but with the Qualified Capacity being
calculated as follows:

During the summer period: QC = 100 - (.4434 x (231.28 - derated summer MCC))
During the winter period: QC = 117 - (4434 x (269.62 - derated winter MCC))

5. MASSPOWER and Boston Edison will negotiate in good faith and make all best efforts
to agree upon the appropriate location and type of thermocouples utilized to determine ambient air
temperature for the MASSPOWER Facility, all in accordance with good utility practice. MASSPOWER
will record, on an hourly basis, ambient air temperatures, steam flow and energy output for the Facility,
and will provide Boston Edison with this information on a monthly basis.

6. Boston Edison and MASSPOWER will keep the terms of this Agreement confidential
and will effectuate the settlement represented by this Agreement as a stand alone agreement.

7. Boston Edison and MASSPOWER expressly deny any wrongdoing and any liability in
connection with the claims of the other party and agree that settlement of these claims is in compromise
of disputed claims.

8. Desiring to settle permanently the matters covered hereby, Boston Edison and
MASSPOWER will execute mutual general releases and agree to take no action inconsistent with the
terms of this Agreement or with the terms of the general releases.

BOSTON EDISON COMPANY MASSPOWER, A Massachusetts
General Partnership, '

By: By: MASSPOWER.Ipc.
Its: Vla, P( le A General Partner

Monsanto is greater than 50,000 Ibs per hour in any calendar year, then the numbers used in the
foregoing formula (50,000 Ibs. of steam per hour and 5.75 MWs) will be adjusted accordingly. In the
event that the actual annual average turbine steam delivery exceeds 50,000 Ibs/hr. in any calendar year,
the capacity payments will be adjusted retroactive to January 1 of that calendar year.

2



GENERAL RELEASE OF ALL CLAIMS

Boston Edison Company (hereinafter referred to as "Boston Edison") for and in
consideration of good and valuable consideration set forth in the Settlement Agreement of even
date, the receipt and sufficiency of which is hereby ackn;)wlcdged, does for itself and its
successors and assigns, hereby remise, release, and forever dischérge MASSPOWER, Inc.;
Springfield Generating Company, L.P.; MP Cogen, Inc.; Bay State Energy Development, Inc.
and Tenneco Independent Power I Company, mdiﬁd@ly and as genéral partners of
MASSPOWER, a Massachusetts general partnership, and each other person and entity with an
ownership interest in, or responsibility for the operation of, certain premises located at 750
Worcester Street, Springfield, Massachusetts, (hereinafter referred to as the "Facility") and the
predecessors, affiliates, parent corporations, subsidiaries, employees, fepresentativ_es, associates,
agents, servants, officers, directors, shareholders, successors and assigns of any of the foregoing
(hereinafier all collectively referred to as "MASSPOWER") of and from any and all actions,
causes of action, suits, debts, bonds, monies, accounts, bills, fees (including attomeys' fees),
controversies, trespasses, damages, judgments, claims, obligations, cdsts, losses, and demands, of
every name and nature, at Law or in Equity, whether known or unknown (“claims™) which
against MASSPOWER Bost;n Edison ever had or now has related to claims arising from facts
and events occurring from the beginning of the world to the date hereof including but not limited
to:

(1) all claims which were or could have been asserted by Boston Edison in a civil action
entitled MASSPOWER, et al. v. Boston Edison Company, Civil Action No. 94-1648, filed in the

Hampden County Superior Court in Springfield, Massachusetts, including but not limited to any

claim relating to the difference between the Maximum Claimed Capability of the Facility and its



Normal Claimed Capability (as those terms are used in the Power Purchase Agreement and
defined in NEPOOL CRS #4) and any claim relating to any difference between the Normal
Claimed Capability of the Facility and its actual output;

(2) all claims arising from, on account of, or related to the operation or manner of
operation of the Facility prior to or as of the date hereof, including, but not limited to any claim
that MASSPOWER's operation of the Facifity was or is not in accordance with Good Utility
Practice (as _used in the Agreement and defined in NEPOOL Criteria, Rules and Standards); and

(3) all claims relating to the construction of interpretation of the Power Purchase
Agreement between the parties dated October 15, 1990.

Notwithstanding the foregoing, nothing in this release shall impair or affect the rights and
liabilities of the parties or any claims between them arising from events occﬁrring after the date
hereof.

Provided further, that the rights, liabilities and remedies of the parties arising from events
occurring after the date hereof shall continue to be governed by the Power Purchase Agreement
dated October 15, 1990 together with the Settlement Agreement of even date herewith and that,
except as specifically provided in said Settlement Agreement, said Power Purchase Agreement is
in all respects ratified and confirmed in full.

WITNESS our hand and seal this [b:h day of August, 1996.

Witness Boston Edison Company
{ OdMreec. ﬁ@&g By:
Its:



GENERAL RELEASE OF ALL CLAIMS

MASSPOWER, Inc.; Springfield Generating Company, L.P.; MP Cogen, Inc.; Bay State
Energy Development, Inc. and Tenneco Independent Power I Company, individually and as
géneral partners of MASSPOWER, a Massachusetts general partnership, and each other person
and entity with an ownership interest in, or responsibility for the operation of, certain premises
located at 750 Worcester Street, Springfield, Massachusetts, (hereinafter referred to as the
"Facility") and the predecessors, affiliates, parent corporations, subsidiaries, employees,
representatives, associates, agents, servants, officers, directors, shareholders, successors and
assigns of any of the foregoing (hereinafter all collectively referred to as "MASSPOWER") for
and in consideration of good and valuable consideration set forth in the Settlement Agreement of
even date, the receipt and sufficiency of which is hereby acknowledged, does for itself and it$
successors and assigns, hereby remise, release, and forever discharge Boston Edison Company
(hereinafter referred to as “Boston Edison”) of and from any and all actions, causes of action,
suits, debts, bonds, monies, accounts, bills, fees (including attorneys' fees), controversies,
trespasses, damages, judgments, claims, obligations, costs, losses, and demands, of every name
and nature, at Law or in Equity, whether known or unknown (“claiﬁxs’ﬁ which against Boston
Edison MASSPOWER ever had or now has related to claims arising from facts and events
occurring from the beginning of the world to the date hereof including but not limited to:

(1) all claims which were or could have been asseﬁed by MASSPOWER in a civil action
entitled MAWLLMW Civil Action No. 94-1648, filed in the
Hampden County Superior Court in Springfield, Massachusetts, including but not limited to any

claim relating to payments from Boston Edison for capacity charges based on the Maximum



Claimed Capability of the Facility (as those terms are used in the Power Purchase Agreement
and defined in NEPOOL CRS #4); and

(2) all claims relating to the construction or interpretation of the Power Purchase
Agreement between the parties dated October 15, 1990.

Notwithstanding the foregoing, nothing in this release shall impair or affect the rights and

liabilities of the parties or any claims between them arising from events occurring after the date

. hereof.

Provided further, that the rights, liabilities and remedies of the parties arising from events
occurring after the date hereof shall continue to be governed by the Power Purchase Agreement |
dated October 15, 1990 together with the Settlement Agreement of even date herewith, and,
except as specifically provided in said Settlement Agreement, said Power Purchase Agreement is
in all respects ratified and confirmed in full.

WITNESS our hand and seal this 0= day of August, 1996.

Witness MASSPOWER, A Massachusetts
General Partnership,
/%"’ ?.%V/v By: MASSPOWER.INC.,
A General Partner
By:

! \Jree Peess



Attachment
AG-1-1(d)

#NNSTAR SERVICES CO.

800 Boylston Street
Boston, Massachusetts 02199

May 24, 2000

" Market Asset Registration Agent
1SO-New England, Inc.

One Sullivan Road

Holyoke, MA 01040-2841

Dear Sir/Madam:

This registration letter is being submitted in accordance with the requirement of the New
England Power Pool market Rules and Procedures, Appendix 20-1. The following
information is provided to satisfy the requirements:

2)

b)

d)

MASSPOWER (Asset ID Number 497) has requested that Boston Edison
Company, as Lead Participant for their generating facility, submit information to

- change the ownership percentage in MASSPOWER by 1SO-NE participants to

0%, making MASSPOWER 100% pseudo owned. See below where PG & E
Energy Trading, which has been listed as an ISO-NE participant owner, has no
ownership interest in MASSPOWER. This ownership designation change should
be made effective June 1, 2000.

The Assigned Meter Reader for MASSPOWER has been and remains Northeast
Utilities.

The Lead Participant has been and remains Boston Edison Company. Boston
Edison Company is a subsidiary of NSTAR

MASSPOWER is owned by several entities through a complex organizational
structure depicted on Attachment B-2 and Attachment B-3. See below where Mr.
Jeffrey Bentz, General Manager of MASSPOWER certifies that the information
provided in Attachment A and Attachment B is correct.

SinW ) ; z %i
Vice President
Energy Supply and Transmission

Page 1



PAGE /6
: 30128068813
MAY-25-00 17:49 FROM:USGEN LEGAL 1D:3

Letter to Market Asset Registration Agent May 24, 2000

As of the effective date,

PG & E Enersy Trading has no ownership interest in
MASSPOWER anﬁ

s that it may have had.
ﬂwnwt mmmyp ‘ L
3:0 CKQE- \N«G%Tﬂtdl pL PO

By signing this document, 1 hereby certify that the  ownership of MASSPDWER as
depicted on Attachment B-2 and Attaclment B-3 is correct.

woun LtV

Jefrevontz Pty £ Mder
Couvsel tv
MASSPOWER '

Enclosures: Attachment B-2
Attachment B-3

Page2
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05/25/00 THU 15:12 FAX 8177883800 USGEN LEGAL @oo3

Letter to Market Asset Registration Agent May 24, 2000

As of the effective date, PG & E Energy Trading has no ownorship inter=st in
MASSPOWER aund has relinquished any rights that it may have had.

By signing this document, I hereby certify that the cwnership of MASSPOWER as
depicted on Attachment B-2 and Attachment B-3 is correct,

Signature
entz
Gefieral Manager

MASSPOWER

Enclosures: Attachment B-2
Attachment B-3

Page 2
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From=MASSPOKER

May-16-00 0B:33an

ATTACHMENT B-3
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Attachment
AG-1-1(e)

SETTLEMENT AGREEMENT AND RELEASE

THIS SETTLEMENT AGREEMENT AND RELEASE is entered into by and among
MASSPOWER, a Massachusetts general partnership, Boston Edison Company, a Massachusetts
corporation (“BECo”) and Commonwealth Electric Company, a Massachusetts corporation
(“Commonwealth™). :

WHEREAS, MASSPOWER and BECo are parties to that certain Power Purchase
Agreement dated October 15, 1990, as amended by the First Amendment dated August 18, 1995
(as further amended, modified or supplemented from time to time, the “BECo PPA™);

WHEREAS, MASSPOWER and Commonwealth are parties to that certain Power
Purchase Agreement No. 1 dated December 3, 1990, as amended on July 21, 1995 and August
20, 1996 (as further amended, modified or supplemented from time to time, “Commonwealth
PPA No. 1”) and that certain Power Purchase Agreement No. 2 dated February 14, 1992, and as
amended on July 21, 1995 and August 20, 1996 (as further amended, modified or supplemented
from time to time, “Commonwealth PPA No. 2”);

WHEREAS, MASSPOWER filed Civil Action No. 00-0856 BLS (“the Civil Action”) in
the Massachusetts Superior Court for Suffolk County against BECo and Commonwealth seeking
reimbursement for monies received by BECo and Commonwealth from the New England Power
Pool (“NEPOOL") for Automatic Generation Control (“AGC”) by virtue of the BECo PPA and
Commonwealth PPA No. 2, and a declaratory judgment that further such monies should be paid
over to MASSPOWER when received, which action remains pending;

A WHEREAS, MASSPOWER commenced arbitration proceedings in the American
Arbitration Association, Case No. 71 198 00051 01 (“the Arbitration™), against Commonwealth
under the Commonwealth PPA No. 1, seeking a declaration of the appropriate substitute index
for the Average Fossil Fuel Cost (“AFFC”) index previously prepared by NEPOOL, which
arbitration remains pending;

WHEREAS, Commonwealth has filed a counterclaim in the Arbitration, secking
repayment of sums previously paid to MASSPOWER with respect to the substitute for the AFFC
index under reservation of rights;

WHEREAS, MASSPOWER and Commonwealth dispute the entitlement to AGC monies

received by Commonwealth from NEPOOL by virtue of PPA No. 1, and dispute the appropriate
substitute for the AFFC index in Commonwealth PPA No. 2; and

WHEREAS, the parties wish to resolve their disputes.

NOW, THEREFORE, the parties agree as follows, effective upon the Effective Date (as
defined in § 17 below):

1. For good and valuable consideration, the receipt of which is hereby
acknowledged, Commonwealth and BECo shall pay within three business days after the
Effective Date in immediately available funds to MASSPOWER the sum of § 59,821 and
$ 127,372, respectively.

17/423706.1



2. Upon receipt of the amount set forth in § 1 above, counsel for the parties shall
execute and file with the court a stipulation of dismissal of the Civil Action with prejudice and
without costs or fees, waiving all right of appeal.

3 Upon receipt of the amount set forth in § 1 above, counsel for MASSPOWER and
Commonwealth shall execute and file with the American Arbitration Association a stipulation of
dismissal of the Arbitration claims with prejudice and without costs or fees, waiving all right of
appeal. MASSPOWER and Commonwealth shall each bear such fees.as are allocated to them by
the American Arbitration Association.

4. For sake of certainty, and notwithstanding anything in the BECo PPA to the
contrary, MASSPOWER and BECo agree as follows:

(@  Effective for operations on and after April 1, 2001, BECo shall pay over to
MASSPOWER twenty-five percent (25%) of all sums received by BECo
from NEPOOL or ISO-NE (or successor entity(ies)) or credited with
respect to Time on AGC and AGC Service (as each such term is defined in
NEPOOL Market Rule 7) for BECo’s entitlement under the BECo PPA in
respect of the operations of the MASSPOWER unit pursuant to NEPOOL
Market Rule 7, or any successor or other market rule or procedure, such
payments to be governed by the provisions of the BECo PPA concemning
payment. BECo may retain the balance of such sums and one hundred
percent (100%) of the funds received from NEPOOL or ISO-NE (or
successor entity(ies)) or credited with respect to BECo’s entitlement under
the BECo PPA pursuant to NEPOOL Market Rule 7, or any successor or
other market rule or procedure, for AGC Lost Opportunity (as such term is
defined in NEPOOL Market Rule 7).

(b)  Article 6(d) of the BECo PPA shall be deemed by the parties to be of no
further force and effect. Within three business days of the Effective Date,
Buyer shall release to Seller all funds and any letters of credit currently
held as a security deposit pursuant to such Article 6(d).

(©) MASSPOWER and BECo agree that for purposes of Paragraph 2 of
Appendix A to the BECo PPA, (i) MASSPOWER hereby recalls ts letter
of credit posted as security for the balance of its Escrow Account and
BECo acknowledges and agrees that for such purpose, MASSPOWER’s
corporate credit satisfies its obligation to provide security in form and
substance reasonably acceptable to BECo, and BECo shall within three
business days of the Effective Date return such letter of credit to
MASSPOWER; and (ii) BECo may elect at any time after the Effective
Date upon written notice to MASSPOWER to draw down the balance in
its Escrow Account, and MASSPOWER acknowledges and agrees that for
such purpose, BECo’s corporate credit satisfies its obligation to provide
security in form and substance reasonably acceptable to MASSPOWER,
and MASSPOWER shall within three business days of receipt of written



notice from BECo execute such documents as BECo may reasonably -
request to effectuate the payment of such amounts to BECo.

5. For sake of certainty, and notwithstanding anything in the Commonwealth PPA
No. 1 to the contrary, MASSPOWER and Commonwealth agree as follows:

(@) Insofar as the AFFC referenced in Appendix B, Section 4.1 of
Commonwealth PPA No. 1 is no longer available, and the parties are
required to select a mutually acceptable replacement therefore, the parties
agree that those provisions set forth on Attachment 1 hereto shall
supersede the corresponding terms contained in Appendix B, Section 4.1
of the Commonwealth PPA No. 1 (which latter provisions shall be of no
further force and effect), all as further provided in Attachment 1 hereto.

()  Allinvoices and payments relating to the AFFC component of the
Commonwealth PPA No. 1 for the Billing Periods prior to May 1, 2001
shall be deemed final and shall not be subject to challenge by either
Commonwealth or MASSPOWER.

(c)  Effective for operations on and after April 1, 2001, Commonwealth shall
pay over to MASSPOWER twenty-five percent (25%) of all sums
received by Commonwealth from NEPOOL or ISO-NE (or successor
entity(ies)) or credited with respect to Time on AGC and AGC Service (as
each such term is defined in NEPOOL Market Rule 7) for
Commonwealth’s entitlement under the Commonwealth PPA No. 1 in
respect of the operations of the MASSPOWER unit pursuant to NEPOOL
Market Rule 7, or any successor or other market rule or procedure, such
payments to be governed by the provisions of the Commonwealth PPA
No. 1 concerning payment. Commonwealth may retain the balance of
such sums and one hundred percent (100%) of the funds received from
NEPOOL or ISO-NE (or successor entity(ies)) or credited with respect to
Commonwealth’s entitlement under the Commonwealth PPA No. 1
pursuant to NEPOOL Market Rule 7, or any successor or other market
rule or procedure, for AGC Lost Opportunity (as such term is defined in
NEPOOL Market Rule 7).

6. For sake of certainty, and notwithstanding anything in the Commonwealth PPA
No. 2 to the contrary, MASSPOWER and Commonwealth agree as follows:

(a) Insofar as the AFFC referenced in Appendix B, Sections 4.1 and 4.2 of
Commonwealth PPA No. 2 is no longer available, and the parties are required
to select a mutually acceptable replacement therefore, the parties agree that
those provisions set forth on Attachment 2 hereto shall supersede the
corresponding terms contained in Appendix B, Sections 4.1 and 4.2 of the
Commonwealth PPA No. 2 (which latter provisions shall be of no further
force and effect), all as further provided in Attachment 2 hereto.



(b) All invoices and payments relating to the AFFC component of the
Commonwealth PPA No. 2 for the Billing Periods prior to May 1, 2001 shall
be deemed final and shall not be subject to challenge by either
Commonwealth or MASSPOWER.

(c) Effective for operations on and after April 1, 2001, Commonwealth shall pay
over to MASSPOWER twenty-five percent (25%) of all sums received by
Commonwealth from NEPOOL or ISO-NE (or successor entity(ies)) or
credited with respect to Time on AGC and AGC Service (as each such term is
defined in NEPOOL Market Rule 7) for Commonwealth’s entitlement under
the Commonwealth PPA No. 2 in respect of the operations of the
MASSPOWER unit pursuant to NEPOOL Market Rule 7, or any successor or
other market rule or procedure, such payments to be governed by the
provisions of the Commonwealth PPA No. 2 concerning payment.
Commonwealth may retain the balance of such sums and one hundred percent
(100%) of the funds received from NEPOOL or ISO-NE (or successor
entity(ies)) or credited with respect to Commonwealth’s entitlement under the
Commonwealth PPA No. 2 pursuant to NEPOOL Market Rule 7, or any
successor or other market rule or procedure, for AGC Lost Opportunity (as
such term is defined in NEPOOL Market Rule 7). Section 4.1.2 of
Commonwealth PPA No. 2 shall be of no further force and effect.

7. For good and valuable consideration, the receipt of which is hereby
acknowledged, MASSPOWER hereby irrevocably and unconditionally releases, remises aad
forever discharges BECo and Commonwealth, their respective affiliates, successors,
predecessors, directors, officers, principals, employees, insurers, attorneys, assigns, and agents,
to the full extent permitted by law, of and from any and all actions, causes of action, suits,
controversies, claims, damages and demands of every kind and nature, both in law and in equity,
which MASSPOWER now has, has had, or may in the future have, for and on account of; or for
and by reason of, the claims set forth in the Civil Action and the Arbitration, from the beginning
of time through and including the date of this Settlement Agreement. This release, however,
shall not affect the parties’ obligations with respect to AGC for operations on and after April 1,
2001 and the fuel adjustment clause in the Commonwealth power purchase agreements for
operations on and after May 1, 2001, such obligations being defined in 41 4, 5 and 6 above.

8. For good and valuable consideration, the receipt of which is hereby
acknowledged, BECo and Commonwealth hereby irrevocably and unconditionally release,
remise and forever discharge MASSPOWER, its respective affiliates, successors, predecessors,
directors, officers, principals, employees, insurers, attorneys, assigns, agents, and, to the extent
of their liability as partners, its partners, to the full extent permitted by law, of and from any and
all actions, causes of action, suits, controversies, claims, damages and demands of every kind
and nature, both in law and in equity, which MASSPOWER now has, has had, or may in the
future have, for and on account of, or for and by reason of, the claims set forth in the Civil
Action and the Arbitration, from the beginning of time through and including the date of this
Settlement Agreement. This release, however, shall not affect the parties’ obligations with
respect to AGC for operations on and after April 1, 2001 and the fuel adjustment clause in the



Commonwealth power purchase agreements for operations on and after May 1, 2001, such
obligations being defined in §Y 4, 5 and 6 above.

9. This Settlement Agreement and Release shall be a fully binding and complete
settlement between the parties. The parties understand and acknowledge that the settlement
reflected herein is the compromise of disputed claims and that any payment or credit made is not
10 be construed as an admission of liability. The settlement reflected herein shall not be deemed
in any respect to establish principles or precedent regarding any issue in this proceeding,
including but not limited to, the allocation of Installed Capability, Energy and other ISO-New
England market products, and shall not be deemed to foreclose either party from making any
contention in any future proceedings or negotiations, except for the express agreements made
herein.

10.  This Settlement Agreement and Release may not be amended except by a writing
executed by all the parties and specifically referring hereto.

11.  The parties represent that this agreement shall take effect immediately and is not
subject to any condition precedent or condition subsequent not expressly stated in this Settlement
Agreement and Release, and that in particular no external approvals are required, except as
expressly provided in § 17 below. The individuals signing this agreement on behalf of each
party represent and warrant that they are authorized to do so to the extent required by the parties’
respective articles of organization, charters, bylaws, boards of directors, owners, management, or
other supervisory authority.

12.  This Settlement Agreement and Release shall be governed by the laws of the
Commonwealth of Massachusetts.

13.  The parties represent that the terms of this Settlement Agreement and Release,
including all attachments hereto, have been carefully read, reviewed and understood by them and
that the terms are voluntarily accepted with the purpose of making a full and final compromise,
adjustment and settlement of any and all claims, disputed or otherwise, by or against them.

14.  The parties further acknowledge and agree that each of their counsel has
participated in the drafting of this agreement and its attachments, that they have consulted with
their attorneys concerning the meaning of this Settlement Agreement and Release, and that no
term of this Settlement Agreement and Release may be interpreted against its drafter by virtue of
that party having drafted it.

15.  The parties represent and warrant that they have not sold, assigned, transferred, or
conveyed any of the claims released by this Settlement Agreement and Release.

' 16.  This Settlement Agreement and Release shall constitute the entire agreement of
the parties with regard to the subject matter set forth herein and supersede all prior and
contemporaneous agreements, understandings, and representations between or among the parties,
oral or written, concerning the subject matter hereof. No representation, promise, condition,
inducement or statement of intention, express or implied, that is not set forth in this Settlement
Agreement and Releasc has been made by any party concerning such subject matter, no party has
relied upon any representation, promise, condition, inducement or statement of intention, express
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or implied, that is not set forth in this Settlement Agreement and Release concerning such subject
matter, and no party shall be bound by any purported representation, promise, condition,
inducement or statement of intention, express or implied, that is not set forth in this Settlement
Agreement and Release concerning such subject matter.

17.  MASSPOWER, BECo and Commonwealth each expressly acknowledges and
agrees that the effectiveness of this Settlement Agreement and Release is subject to the approval
by MASSPOWER's secured parties under MASSPOWER’s financing arrangements.
MASSPOWER agrees to seek approval hereof, but no party shall have any obligation hereunder
until such approval is obtained. MASSPOWER shall provide written notice, signed by an
authorized representative of MASSPOWER, that either such approval has been obtained (in
which case the date of such notice shall be the “Effective Date” for purposes of this Agreement)
or that such approval has been denied or cannot reasonably be expected to be received, in which
case this Agreement shall be deemed null and void (except with respect to their agreement set
forth in the next following sentence) and the parties shall retain all of their rights at law and in
equity with respect to the subject matter hereof. Pending delivery of such notice,
MASSPOWER, BECo and Commonwealth agree that the Civil Action and the Arbitration shall
be tolled and held in abeyance without prejudice to any party and the parties shall so represent to
the jurisdictional bodies as appropriate.

18.  Nothing in this Settlement Agreement and Release shall impair or affect the rights
and liabilities of the parties or any claims between MASSPOWER on the one hand and either of
BECo or Commonwealth on the other hand arising from events occurring after the date hereof.
The rights, liabilities and remedies of the parties arising from events occurring after the date
hereof shall continue to be governed by the BECo PPA, the Commonwealth PPA No. 1, and the
Commonwealth PPA No. 2, as applicable, together with this Settlement Agreement and Release,
and, except as specifically provided in this Settlement Agreement and Release, each of the BECo
PPA, the Commonwealth PPA No. 1, and the Commonwealth PPA No. 2 is in all respects
ratified and confirmed in full. '

19.  Each party shall keep the terms of this Settlement Agreement and Release
confidential, and shall not disseminate such information to any third party (other than ona
confidential basis to its counsel, advisors, affiliates and lenders) or use the same for any purpose
other than the consummation of the transactions contemplated hereby unless legally compelled
by deposition, inquiry, request for documents, subpoena, civil investigative demand or similar
process, or by order of a court, commission or tribunal of competent jurisdiction (so long as the
party required to provide such disclosure so advises the other parties as soon as practicable to
permit them to seek an appropriate protective order prior to disclosure); or in order to comply
with applicable rules or requirements of any stock exchange, government department or agency
or other regulatory authority, or by requirements of any securities law or regulation or other legal
requirement.



20.  Each party agrees to take such further action and execute such additional
documentation as any of them may reasonably request as being necessary or desirable to
effectuate the terms of this Settlement Agreement and Release. '

Executed under seal this 20th day of June, 2001.

MASSP R
By:

David P. Nickerson
Authorized Representative

BOSTON EDISON COMPANY and

COMMO MPANY
By: -

Paul D. Vaitkus

Vice President

NSTAR



ATTACHMENT 1

1. Terms used in this Attachment 1 but not otherwise defined shall have the respective
meanings set forth in the Commonwealth PPA No. 1.

2. Effective for operations on and after May 1, 2001, the following Section 4.1 shall
supersede the provisions of Appendix B, Section 4.1 of the Commonwealth PPA No. 1,
which latter provisions shall be of no further force and effect:

4.1 Fuel Cost Rate: The Fuel Cost Rate shall equal the product of (i) the Base Rate,
which shall be set equal to one and twenty-seven hundredths cent per kilowatthour (1.27 ¢/kWh);
and (ii) a monthly adjustment utilizing the percentage change in the AFFC Replacement
Calculation (“AFFCRC”), as defined in section 4.1.1, in accordance with the following formula:

Fuel Cost Rate = Base Rate x AFFCRCpm) / AFFCRCpase)

Where:  Base Rate is set to equal 1.27 ¢/kWh;
AFFCRC ) equals the weighted average AFFCRC value for the first three
(3) months of the four (4) month period immediately preceding the Billing
Period, expressed in dollars per megawatthours ($/MWh); and
AFFCRC gase) is set equal to the weighted average AFFC value of twenty-one
dollars and sixty and seven-tenths cents per megawatthour ($21.607/MWh).

The Fuel Cost Rate shall be subject periodically to further adjustment, in accordance with
the procedure set in 4.1.2.

4.1.1 The methodology for calculating the monthly AFFCRC shall be as follows:

Average Fossil Fuel Replacement Index Calculation (AFFCRC)

AFFCRC = Coal Component (CC) + Gas Component (GC) + Oil Component (OC)

Coal Component

CC = Nov96-Apr99 Coal Weight * Nov96-Apr99 AFFC Coal Costs * Coal Price
Nov96-Apr99 Published Coal Price

CC=135.8574% * 0.6711 * Coal Price



Where: The percentage average of NEPOOL coal fired generation from November 1996
to April 1999 equals 35.8574 %.

The average ratio between the NEPOOL AFFC coal costs ($/MWH) from November
1996 to April 1999 and the published Coal Price from November 1996 to April 1999
($/ton) equals 0.6711.

Coal Price is the average Central Appalachian Region, 12,500 MMBtu, 1.2 pound sulfur
FOB CSX price as published in Coal Daily Spot Coal Indices ($/ton).
Gas Component

GC= Nov96-Apr99 Gas Weight * Nov96-Apr99 AFFC Gas Costs * Gas Price
Nov96-Apr99 Published Gas Price

GC = 17.0667% * 9.0254 * Gas Price
Where: The percentage average of NEPOOL gas fired generation from November 1996 to
April 1999 equals17.0667%.
The average ratio between the NEPOOL AFFC gas costs ($/MWH) from November
1996 to April 1999 and the published Gas Price from November 1996 to April 1999
($/MMBu) equals 9.0254.

Gas Price is the monthly N.E. Utility delivered price as published in Natural Gas
Week ($/MMBtu).

0il Component

OC = Nov96-Apr99 Oil Weight * Nov96-Apr99 AFFC Qil Costs * Oil Price
Nov96-Apr99 Published Oil Price

OC = 47.0759% * 1.8332 * Oil Price



Where: The percentage average: of NEPOOL oil fired generation from November 1996 to April
1999 equals 47.0759%.

The average ratio between the NEPOOL AFFC oil costs ($MWH) from November 1996
to April 1999 and the published Oil Price from November 1996 to April 1999 ($/Bbl)
equals 1.8332.

Oil Price is the average of daily low quotes for 1% sulfur No. 6 oil (cargo), New York
Harbor, as reported in Platt’s Oil Gram ($/Bbl).

4.1.2 Upon the fifth (5™) anniversary of the Actual In-Service Date, and thereafter at five (5)
year intervals, the Comparison Rate shall be calculated in accordance with the following formula,
which represents the percentage change in the Alberta Reference Price of gas, as reported each month
in “Canadian Natural Gas Focus,” published by Brent Friedenberg Associates Ltd. (the “ARP").

Comparison Rate = 1.27 ¢/kWh x ARP(pm) / ARPpase)

Where: ARP(pm) equals the average ARP value for the first three (3) months of the four
month period immediately preceding the Billing Period, expressed in dollars per million British
thermal units ($/MMBtu); and |

ARP ac) equals the average ARP value for June, July, and August 1990 of one
dollar and thirty-six cents per million British thermal units ($1.36/MMBtu).

4.1.3 If the Comparison Rate is greater than the Fuel Cost Rate, then, for purposes of calculating
the Fuel Cost Rate for subsequent Billing Periods, (i) the Base Rate shall be set equal to the
Comparison Rate, and (ii) AFFCRCase) shall be set equal to the value of AFFCRCiom) that was used
in calculating the Fuel Cost Rate for purposes of this comparison.
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ATTACHMENT 2

1. Terms used in this Attachment 2 but not otherwise defined shall have the respective
meanings set forth in the Commonwealth PPA No. 2.

2. Effective for operations on and after May 1, 2001, the following Sections 4.1 and 4.2 shall
supersede the provisions of Appendix B, Sections 4.1 and 4.2 of the Commonwealth PPA
No. 2, which latter provisions shall be of no further force and effect:

4.1 Fuel Cost Rate; The Fuel Cost Rate shall equal the product of (i) the Base Rate, which shall
be set equal to one and fifty-nine hundredths cent per kilowatthour (1.59 ¢/kWh); and (ii) a
monthly adjustment utilizing the percentage change in the AFFC Replacement Calculation
(“AFFCRC”), as defined in section 4.1.1, in accordance with the following formula:

Fuel Cost Rate = Base Rate x AFFCRCmy / AFFCRCpase)

Where:  Base Rate is set to equal 1.59 ¢/kWh;
AFFCRC oy equals the weighted average AF FCRC value for the first three
(3) months of the four (4) month period immediately preceding the Billing
Period, expressed in dollars per megawatthours ($/MWh); and
AFFCRCpase) is set equal to the weighted average AFFC value of twenty one
dollars and eighty two and seven hundredths cents per megawatthour
($21.827).

4.1.1 The methodology for calculating the monthly AF FCRC shall be as follows:

Average Fossil Fuel Replacement Index Calculation (AFFCRC)
AFFCRC = Coal Component (CC) + Gas Component (GC) + 0il Component (OC)

Coal Component

CC = Nov96-Apr99 Coal Weight * Nov96-Aprd9 AFFC Coal Costs * Coal Price
Nov96-Apr99 Published Coal Price

CC =35.8574 % * 0.6711 * Coal Price

Where: The percentage average of NEPOOL coal fired generation from November 1996
to April 1999 equals 35.8574 %.
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The average ratio betwéen the NEPOOL AFFC coal costs ($/MWH) from November
1996 to April 1999 and the published Coal Price from November 1996 to April 1999
($/ton) equals 0.6711.

Coal Price is the average Central Appalachian Region, 12,500 MMBtu, 1.2 pound sulfur
FOB CSX price as published in Coal Daily Spot Coal Indices ($/ton).

Gas Component

GC = Nov96-Apr99 Gas Weight * Nov96-Apr99 AFFC Gas Costs * Gas Price
Nov96-Apr99 Published Gas Price

GC = 17.0667% * 9.0254 * Gas Price

Where: The percentage average of NEPOOL gas fired generation from November 1996 to
April 1999 equals17.0667%.

The average ratio between thé NEPOOL AFFC gas costs (MWH) from November
1996 to April 1999 and the published Gas Price from November 1996 to April 1999
($/MMBHtu) equals 9.0254.

Gas Price is the monthly N.E. Utility delivered price as published in Natural Gas
Week ($/MMBtu).

0il Component

OC = Nov96-Apr99 Oil Weight * Nov96-Apr99 AFFC Oil Costs * Oil Price
Nov96-Apr99 Published Oil Price

OC = 47.0759% * 1.8332 * Oil Price

Where: The percentage average of NEPOOL oil fired generation from November 1996 to April
1999 equals 47.0759%.
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The average ratio between the NEPOOL AFFC oil costs ($/MWH) from November 1996
to April 1999 and the published Oil Price from November 1996 to April 1999 (8/Bbl)

equals 1.8332.

0il Price is the average of daily low quotes for 1% sulfur No. 6 oil (cargo), New York
Harbor, as reported in Platt’s Oil Gram ($/Bbl).

4.2 The Fuel Cost Rate shall be subject periodically to further adjustment, in accordance with
the following procedure:

4.2.1 Upon the fifth (5™) anniversary of the Actual In-Service Date, and thereafter at five
(5) year intervals, the Comparison Rate shall be calculated in accordance with the following
formula, which represents the evenly weighted average percentage change in the Alberta
Reference Price of gas, as reported each month in “Canadian Natural Gas Focus,” published by
Brent Friedenberg Associates Ltd., and the Henry Hub Composite price as reported in “Gas
Daily,” published by Pasha Publications Inc. (the “ARP”).

Comparison Rate = 1.349 ¢/kWh x ARP(pm) / ARPpase)

Where: ARPpm equals the average ARP value for the first three (3) months of the four
month period immediately preceding the Billing Period, expressed in dollars per million British
thermal units ($/MMBtu); and

ARP,s) equals the average ARP value for September, October and November
1989 of one dollar and fifty-one cents per millior: British thermal units ($1.51/MMBtu).

4.2.2 If the Comparison Rate is greater than the Fuel Cost Rate, then, for purposes of
calculating the Fuel Cost Rate for subsequent billing Periods, (i) the Base Rate shall be set equal
to the Comparison Rate, and (ii) AFFCRCpase) shall be set equal to the value of AFFCRCom) that
was used in calculating the Fuel Cost Rate for purposes of this comparison.
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Attachment
AG-1-1(f)

Commonwealth Electric Company
Post Office Box 9150

. - Cambridge, Massachusefts 02142-9150
I ec l' IC Telephone (617) 225-4000

August 15, 1991

MASSPOWER
One Bowdoin Square
Boston, Massachusetts 02114

Ladies and Gentlemen:

This letter agreement refers to the Power Purchase Agreement,
dated as of December 3, 1990 (the "Power Purchase Agreement"),
between Commonwealth Electric Company (the "Company") and
MASSPOWER (the "Seller"). The purpose of this letter agreement
is to describe the parties' understanding of the definition of
"Delivery Point," which is set forth in Article 1.9 of the Power
Purchase Agreement, and to describe the parties' understanding

" with respect to contemplated transmission arrangements. Unless
otherwise defined in this letter agreement, all capitalized term:c
shall have the meanings set forth in the Power Purchase
Agreement. .

A. The Card Street Line as an acceptable Delivery Point

Article 1.9 of the Power Purchase Agreement defines the Delivery
Point as .

the point at which the Company's transmission or
distribution system connects with the transmission or
distribution system of an adjacent electric utility
that is wheeling the electricity produced by the Seller
to be purchased by the Company.

The Company understands that the Seller has made arrangements
with Northeast Utilities to wheel the output of the Unit (as such
term is defined in the Power Purchase Agreement). Northeast
Utilities is not an "adjacent electric utility," as required by
Article 1.9. However, the Company does have some limited ability
to interconnect with Northeast Utilities. The only point of
interconnection between the Company's transmission or
distribution system and the transmission or distribution system
of Northeast Utilities is the 345 kilovolt so-called "Card Street
Line." However, the Company's use rights in the Card Street Line
are governed by agreements that are due to expire prior to the
full anticipated term of the Power Purchase Agreement. Further,
although the Company expects that as of the date of this letter
agreement, it would be able to accept delivery of the Company's
Entitlement to the Unit's electric output at the Card Street
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Line, limited capacity is available on the Card Street Line and
the future availability of such capacity is speculative.

Accordingly, while the Company has offered to accommodate the
Seller by considering delivery to the Card Street Line as
delivery to the Delivery Point under the Power Purchase
Agreement, such accommodation can be made only upon certain
conditions. The Company's offer of such accommodation is set
forth in the June 17, 1991 letter from the Company to the Seller,
which is attached as Annex A hereto.

As set forth in such Annex A, the Company will accept delivery at
the Card Street Line only upon, inter alia, the following
conditions:

1. If at any time the Company incurs any costs under
any agreement governing the use of the Card Street
Line, or if the Company incurs any costs by virtue of
more general expenditures or other costs related to the
transmission of electricity for the account of the
Seller to the Canal Station switchyard or transmission
in the region, then the Seller shall reimburse the
Company for such costs up to a maximum representing the
transfer of the full amount of power constituting the
Company's Entitlement to the Unit's output (expected to
be twenty-five megawatts (25 MW) in the Summer Period).
The Company may collect such costs from the Seller by
means, inter alia, of offset against amounts otherwise
due to the Seller under the Power Purchase Agreement.

2. The Company will not accept delivery at the Card
Street Line upon the determination by the Company that,
either by reason of insufficient available capacity or
by reason of requirements imposed under any agreement
governing the use of the Card Street Line, the Card
Street Line is no longer available for such delivery.
The Company will promptly notify the Seller of such
determination.

3. In addition to the foregoing condition, the Company
will not accept delivery at the Card Street Line after
the earlier of (i) the expiration of the Joint Use
Agreement, dated as of August 31, 1971 (the "Joint Use
Agreement"), among the Company, Boston Edison Company,
and Blackstone Valley Electric Company; (ii) August 31,
2001; and (iii) the commencement of service under the
Transmission Services Agreement, described below.

4. The Seller shall secure other transmission
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arrangements sufficient to deliver the Company's
Entitlement to the Unit's output to an acceptable
Delivery Point (which shall not be the Card Street
Line) after the earlier of (i) the expiration of the
Joint Use Agreement, and (ii) August 31, 2001.

5. The Company will not accept delivery at the Card
Street Line of any entitlement to the Unit's output
pursuant to any future arrangements with the Seller.

The Company makes no representations whatsoever as to the future
availability of the Card Street Line.

B. A point of interconnection between the Company's system and
that of Montaup Electric Company as an acceptable Delivery
Point '

At the request of the Seller, the Company has entered into a
Transmission Services Agreement (the "Transmission Services
Agreement"”) with Montaup Electric Company, which is attached as
Annex B hereto. The Company has entered into the Transmission
Services Agreement solely as an accommodation to the Seller.
Upon the commencement of service under the Transmission Services
Agreement, the Delivery Point shall be a point or points of
interconnection between the transmission systems of the Company
and of Montaup Electric Company.

The Seller agrees and acknowledges that it is responsible for
providing for adequate transmission service of the Company's
Entitlement of the Unit's electric output to the Delivery Point
at its sole risk and expense. The Seller and the Company agree
that the Company shall not bear any financial risk whatsoever as
a result of entering into the Transmission Services Agreement.
The Seller shall pay to the Company any and all costs incurred by
the Company pursuant to the Transmission Services Agreement,
including any and all costs of service provided thereunder, any
and all costs associated with the termination thereof, any and
all costs arising thereunder subsequent to the termination
thereof, and any and all costs of regulatory filings with respect
thereto. The Company may collect such costs from the Seller by
means, inter alia, of offset against amounts otherwise due to the
Seller under the Power Purchase Agreement. The Seller shall hold
the Company harmless against any liability that may be incurred
by the Company by reason of its entering into and performing
under the Transmission Services Agreement. The Seller
understands that it shall also pay for any and all transmission
losses charged pursuant to the Transmission Services Agreement,
and that such payment shall in no way affect the right of the
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Company to decrease by one percent (1%) the number of
kilowatthours metered during each Billing Period, as set forth in
Article 1.8 of the Power Purchase Agreement.

The Company will notify Montaup Electric Company that the Company
wishes to commence service under the Transmission Services
Agreement upon the provision of the Seller of both (i) written
notification of the Seller to issue such notice to commence
service, and (ii) any indemnification, together with security
arrangements acceptable to the Company, reasonably required by
the Company to assure that the Company is fully indemnified and
held harmless against any liability that may be incurred under
the Transmission Services Agreement.

The Company makes no representatlon whatsoever as to the
availability of transmission services under the Transmission
Services Agreement.

Unless it expires sooner, the Company will terminate the
Transmission Services Agreement by August 31, 2001. The Seller
shall immediately inform the Company, both orally and in writing,
if the Seller intends to cease operating the Unit prior to such
date.

C. Transmission services required after the Company ceases

accepting delivery at the Card Street Line and after the
expiration or termination of the Transmission Services

Agreement

‘The Seller understands that it is responsible for securing
transmission services sufficient to deliver the Company's
Entitlement to the Unit's output to an acceptable Delivery Point
following the date on which both (i) the Company has ceased
accepting delivery at the Card Street Line and (ii) the
Transmission Services Agreement has expired or been terminated.

The Company understands that the Seller has entered into a
contract for firm transmission service with Montaup Electric
Company, dated as of August 1, 1991, pursuant to which the Seller
has represented that Montaup Electrlc Company will prov1de
transmission of the Company's Entitlement to the Unit's electric
output to an acceptable Delivery Point from September 1, 2001
through the anticipated expiration date of the Power Purchase
Agreement.
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D. Adequacy of transmission arrangements

The Company has offered to provide the accommodations discussed
in Sections A and B above solely as an accommodation to the
Seller. Transmission remains the Seller's responsibility under
the Power Purchase Agreement, and nothing contained in this
letter agreement should be interpreted as warranting an
obligation on the part of the Company to pay for capacity under
the Power Purchase Agreement in circumstances where the Seller
has failed to provide for the required transmission.

The Company agrees that the arrangements described in this letter
resolve the Company's concerns over the Seller's responsibilities
with respect to transmission that are articulated in Article 3.2
of the Power Purchase Agreement. Accordingly, the Company hereby
waives its right to terminate the Power Purchase Agreement for
reason of the failure of the Seller to satisfy its
responsibilities with respect to transmission that are so
articulated in such Article. The Company waives no other rights
whatsoever hereby.

This letter agreement accurately sets forth the understanding of
the Company and the Seller with respect to the matters contained
herein.

COMMONWEALTH ELECTRIC COMPANY,

Agreed to and accepted,

MASSPOWER, by MASSPOWER, INC.,
a General Partner of MASSPOWER,

By —7 (,.;_.__ A Q
res _ VIR Presidert

X: \UTLANSE\69MspTrn  NBE
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Commonweaith Electric Company
2421 Cranberry Highway

CONiZlectric ot

June 17, 1991

Mr. Stan Nowak, Senior Associate
MASSPOWER

One Bowdoin Square

Boston, MA 02114-2910

Re: ‘MASSPOWER Project - Transmission Across Card Street Line

Dear Stan,

This letter is in response to your correspondence of June 11
regarding the transmission of Commonwealth Electric Company's
("Commonwealth") entitlement share in the MASSPOWER unit per your
bid into RFP #1.

I am in complete disagreement with the basic premise of your
letter, i.e., that Commonwealth acknowledged that it would
require wheeling services through only one electric utility to
. get to Com/Electric's system. Commonwealth has always taken the
position that deliveries of power from non-utility generators
must occur at the Canal station switchyard, which is considered
to be electrically proximate to Commonwealth's connection to the
grid at Medway. Commonwealth believes it possible, however, that
there may have been some confusion in this matter as we jointly
focused on other important issues during the finalizing of the
power purchase agreement. Because of this confusion,
Commonwealth is willing to offer an accommodation without setting

precedent. .

Commonwealth obtained ownership rights for a portion of the
Card Street Line ("the Line") 1located between the Medway
substation and the Rhode Island-Massachusetts border pursuant to
the terms of an agreement between Boston Edison Company ("BECo")
and New Bedford Gas and Edison Light Company (subsequently
Commonwealth), dated Januvary 2, 1968 (the "Joint Ownership
Agreement”). The Line is also subject to a 1971 agreement among
BECo, Commonwealth and Blackstone Valley Electric Company (also
known as "EUA") which memorializes the terms and conditions by
"which the three companies are able to make use of the portion of



Mr. Stan Nowak,'Senior Associate
June 17, 1991
Page 2

the Line which runs from the Medway substation to the Rhode
Island-Connecticut border. This "Joint Use Agreement" is due to
expire prior to the expiration of the MASSPOWER power sales
agreement.

In light of the problematic nature of Commonwealth's future
rights in this 1line, and by nature of the limited capacity
available on this line, Commonwealth will accept delivery of the
MASSPOWER RFP#1 entitlement on the Card Street line, on an as-
available and incremental cost basis, at the Connecticut-Rhode
Island border subject to the terms of the Joint Use Agreement,
the Joint Ownership Agreement and the November 18, 1966 Agreement
between Connecticut Light & Power Company (a subsidiary of
Northeast Utilities, or "NU"), Blackstone Valley Electric Company
and Boston Edison Company, and subject to the following
conditions imposed by Commonwealth Electric Company:

1. If at any time Commonwealth incurs costs either by
virtue of the Joint Ownership Agreement, the Joint Use
Agreement or of any other agreement governing the use of
the line, or if Commonwealth incurs costs by virtue of
more general expenditures or other costs related to the
transmission of electricity for the account of MASSPOWER
to the Canal Station switchyard or transmission in the
region, then MASSPOWER will be obligated to reimburse
Commonwealth for such costs up to a maximum representing
the transfer of the 25 miegawatt MASSPOWER entitlement
(for example, if Commonwealth experiences costs for 50
megawatts on the Card Street line, MASSPOWER will
reimburse Commonwealth for 25/50 of that cost.)

2. This accommodation shall terminate upon the expiration
of the current Joint Use Agreement, i.e., the
accommodation will not be extended in the event of an
extension to the Joint Use Agreement.

3. MASSPOWER will be obligated to secure other transmission
arrangements upon the expiration of the Joint Use
Agreement in order to deliver Commonwealth's entitlement
to the Canal station switchyard.

4.- This accommodation is only available for Commonwealth's
entitlement to the MASSPOWER unit through RFP#1, and not
for entitlements of the MASSPOWER unit through any .
future RFP's or other contractual arrangements.



Mr. Stan Nowak, Senior Associate
June 17, 1991
Page 3

I hope this accommodation meets your needs, Stan. Another
alternative would be for you to arrange with New England Power
Company for delivery of Commonwealth's entitlement to the Canal
Station switchyard. If you have any questions, please feel free

to call me.
Very truly you ;711{i)
Hils Fubhr

Michael Kirkwood

cc. H. G. Sayer, Jr.
M. F. Donlan
M. S.. Rosenzweig
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PO. Bax 248, Somerset, MA 02728
1508) 675-5283

July 2§. 1991
. Mr. Michael Kirkwood

Mansger Pover Supply Administration

Comtionwealth Electrie Company

2421 Cranderry Bighway

Wareham, MA 02571

Dear Mr, Xirkwood:

Enclosed 1s & Transmission Service Agreement ("Agresment™) for
non~firm transmission service betveen Montaup Rlectric Company
("Montaup™) and Commonwealth Electric Company ("Com/Elec") under
Montaup's travsniseion tariff, The PuTpose of this Agreemant ig to
Provide transuission service for Com/Elec's sntitlement in the
MASSPOWER Project ("MASSPOWER") 1n the event Com/Elec's use rights
1q the Card Street Line gre no longer availabls to MASSPOWIR for
such delivery of power and snergy from MASSPOWER to Com/Elec. Due
to the contingent nature of the service requested, Montaup is wille
ing to provide this service under the following conditions in addi~
tion to those stated in the Agreement and the tariff.

1. This Agreement becomes effective as of the execution herse
of and the respective obligations of the -parties shall
commence with the first delivery of Pover and energy under
this Agreement and shall be take Or pay until September 1,
2001 unless Com/Elec's pover purchase .g:.mm vith

MASSPOWER terminates prior to 2001 of MASSPOWER pesmeserrt—|
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Mr. Kirkwood -2- July 29, 1991
=y—%y ceases operations prior to such date. In the event of
such termination, Com/Elec shall hava a0 further payasnt
obligation under this Agreement except for prior billing
adjustments.

2. Montaup makes no representations ss to availability of
transmission and makes no commitmant to reserve transtis-
sion capacity for Com/Elec's future use,

3. Com/Elec shall provide to Montaup 30 days notice as to
vhen Com/Elec desizes service to commance.

4, Com/Elec's priority of service under this Agreement in the
event of curtailment shall be determined on a first-come-
first=serve basis based on the time vhen the first transace
tion under this Agresment occurs.

5. Com/Elec shall be responsible for paying the cost of fil-
ing the Agreement with the Federal !netjy Regulatory Com-

mission,
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Mr. Kirkwood -3 - July 29, 1991
If this letter accurately reflects our understanding regarding
non-firm transmisasion service, please countersign both copies of

this letter and return one copy to me.

Arthur A. Hatch

Executive Vice President Dated:

Agreed and Acceptad

President
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MONTAUP ELECTRIC COMPANY
SERVICE AGREEMENT
(UNDER FERC ELECTRIC TARIFF
ODRIGINAL VOLUME NO. 11I)

is sntereco

This ssrvice agrsament effective as of
into by and betwsen (1) Montaup Eleetric Q&Pglny. a Massachusetts

Lorporation (”Compuny"). and (2) Commonweal
CQrpcrltion.(“Cultouar"

o = - s s -

The Company agress to furnish and the Customer .agraes to take
and pay for transmission service over ths the Company's Pool
Transmisaion Facilities ("PTF") g8 dafined in the NEPOOL
Agreement. Detalls as to the powsr to be transmitted are set
out in Exhibit A. The baais feor determining charges and the
terms and conditions of service ars provided in FERC Eleetric

Terdiff, Original Yolume Ne, II ("the tariffn"),
provided in Paragraph Q of the

Exhibit A may be amsnded as
tariff terms and conditions.

The PTF transmission service under this service sgrsemant
shall be for the period specified in Exhibit A unless terminat-

ed esrlisr under Paragraph D (2) of the tariff terms and
conditions., This service agresment shall tarninate simultane-
ously with sny terminstion of PIF transmissien service, except
that- sach party shall remsin 1iable to ths other for all sums
of money owing under the service eQreenmant at the time of ita

tereination.
This service agreemsnt shall inurs to ths bensfit of, and
shall bind, the successors of the parties hereto but shall not
be sssignable.
This service agrsement is subjsct to any present and future
stste and federsl laws, regulations, orders or othsr require-
ments duly proaulgated, . ‘

In sccordance with Paragraph F (5) of the tariff, since losses

for all or part of these transsctions bay not be covered by

the NEPEX billdng procsdurss, it {s agreed that charges to
cover that portion of the losses not covered by the NEPEX
ptocedures shall for purposes of billing be in accordsnce with

the follqwingz

lectric Company, a Massachusetts
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1. Assignsble transmissien lossss ahall be the quantity
determined by multiplying the customer's share of
snerQy from the entitlemsnts in generating units
descgided in Exhibit A for the billing month by a
fraction, the numerator of which is the Cempany's
system trenamission lossss and the denominator of
which is the Company's nat generatsd snd purchased
energy each for the preceding calendar yesr.

2. The.chargs for lossss shall bs the assignsble
transmission losses multiplied by the Company's
averasge par unit ensrgy cost fof ths billing

month.

IN WITNESS WHEREOF, the parties hsve caused this service
sgresment to be executed by their respective suthorized

officials.

MONTAUP ELECTRIC COMPANY

Dated: 2L waA

nn-:_&aﬁ@ &/1 w

COMMONVEALTH ELECTRIC COMPANY

Dated:_ By: ———

Title:
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i.

2,

3.

5.

6.

EXHIBIT A
0
MONTAUP ELECTRIC COMPANY'S
SERVICE AGREEMENT
(UNDER FERC ELECTRIC TARIFY
ORIGINAL VOLUME NO. 1I)

SPECIFICATION OF POVER TO BE TRANSMITTED

Source of power: MASSPOWER cogenaration facility in
Springfield, MA (the "Facility").

Amount of power: 25 MW during Summer NEPOOL generstion
period; 30 MW during Winter NEPOOL
generaton pariocd.

Pariod of purchase of transmission service: For the psriod of time
{dentified in a notice to Company by Commonwealth Electric
Company ("Com/Elec") that Com/Elec's use rights ia the Card
Strest line ara no longsr available to transport ComElec's
satitlement in the MASSPOWER facility.

Points lnd voltage at which the power is received on the Company's
PTP Systeam:

345 kV Card Strest Lins at the Comnecticut=Rhode
Island border,

Points and voltage at which the Company delivers the pinu: to the
customer:

At vhatever 115kV and 345kV poincs of intercomnection that
exist batvean Compaty's Transnissicn System and Cuatomsrs
Transmission System,

Contract under which the Customsr purchases the power from
supplierx:

Power Purchase Agreement between Commonweslth Electric
Company and MASSPOWER, dated December 3, 1990.

ol Sas attached letter dated July 29, 1991;

Com/Elac No. 1
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" Montaup Electric Compan Oziginal Shset No, 1
FPC Ruge Schedulea No.__zl - Effective:

EXHIBIT B

T0
MONTAUP ELECTRIC COMPANY'S
SERVICE AGREEMENT FOR
PTF TRANSMISSION SERVICE

RATE SCHEDULE

A. Availabilicy

1. Transmission service is available under this rate
schedule from Montaup Electric Company("Company") to an elec-
tric utility ("Cuscomer") over the Company's Poel Transmission
Facilities ("PTF") as those facilities ara defined in the New
England Power Pool ("NEPOOL") Agreement, if (1) there is ade-
quate capacity on the PTF for such service and (2) the Customer
executes a scrvice'agreement incorporating the terms of this
rate schedule. 1If che receiving or delivery point for the
power to be transmitted are not on the Company's PTF, the Com-
pany will grovide a separate rate f£or any non-PTF transmission
snrvice which it provides in connection with PIF transmission
sexrvice..

2. PTF transmission service under this rate schedule is
offered to supplement transmission sexrvice under the NREPOOL
Agreement, and, to the extent that transmission service is
available to the Customer under that Agreement, similar service
is not available to the Customer under this rats schedule.

This rata schedule does not supersede, modify or affect any
rights or obligations under the NEPOOL Agreement,

B, Character of PTF Tranamission Service

PTF transmission service will be furnished in the form of
three-phase, sixty-cycle alternating current.

C. Obligation of tha Customer and Company

The Customer by commencing to take PTF transmission service
from the Company agrees to take and pay for, and the Company
by commencing te furnish such service agreas to furnish the
service, subject to the terms and conditions of this rata sched-
ule as they may be in effect from time to time subject to action
of the ragulatory commission having jurisdiction., The Company
shall be required to transmit and furnish to the Customer only
such pover as is actually received by it for that purpose.
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D. Notices of Changes in PTF Transmission Service

1. The Customer agrees to notify the Company of any change
in {cs PTF transmission service raquiremants under this rate.
schedule at least a month prior to any change, and the
Company shall inform the Customer of whether there is adequate
capacity on the Company's PTF to accommodate any increase in PTF
transmission service requiremengs, If the Company informs the
Customer that there is adequate capacity for such increase, the
Company shall provide, and the Customer accept, the increased
service; if the Company informs the Customer that there 4s not
adequate capacity for such increase, the Company shall not be
obligated to provide such increased ssrvice. Any change in the
sanount of powar to be transmitted by the Company té the Customer
shall be memoralized by supplemeant to the service agreement,

2. Any PTF transmission sarvice under this rate schedule
may be terminated in whole or in part by the Company's giving
the Customer one ysar's written notice that there no longer will
be adequate cagacity on the Company's PIF for the Company to
serve adequately its service area loads and continue to provide
PTF transmission service to the Customer. The Company's notice
of total or szrtial teraination of PTF transmission service shall
specify the date and amount of servica termination. The deter-
minstion of whether there is sdequate capacity on the Company's
PTIF to provide or continue to provide transmission service under
this rate schedule shall be made by the Company on the basis of
good engineering practices.

3, If any additions to the Company's PIF are required to
provide or continue FIF transmission service under this rate
schedule, or if any non-PTF facilitles are required to conmect
the PTIF to racelving or delivery points, the Company shall be
obligated to provide such facilities only upon agreement with
the Customer as to reimbursement for their cost.

E. Amendments of Ra:e‘Scheduln

Nothing contained in this rate schedule shall be construad
as affecting in any way the right of the Company to unilaterally
make application to the Federal Power Coomiasion for a changa in
rates, charges, clagssification, or service, or any rules, regu-
lations, or terms or conditions of service, under Section 20
of the Federal Power Act and pursuant to the Commission's rules
and regulations promulgated thereunder.
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F. Monthly Rata _

-1, WNon-firm powar. The monthly rate for PTF transmission
sexrvice fox non-!Erm pPower shall be calculated by the following
formula: ‘

Monthly rate in dollars per kw = EHV + LV
Cx 12
Where:

ERV = the Company's net annual charges for EHV-PTF 4n the pre-
ceding calendar year; : .

LV = the Company's net annual charges for LV-PTF in the pre-
ceding calandar year; and

C = the Company's average net §enarat1n§ capability (ineclu-
ding purchases and sales) Ior the 12 months of the pre-
ceding calendar year.

-Until the new monthly rate for the current calendar year has been

computed, the monthly rate for the preceding calendar year shall
continue in effect, but once the new monthly rate for the current
calendar year has been completed, the monthly bills for January
and subsequent months of the current calendar- year shall be
revised to reflect the new rate and refunds or increased payments
shall be made accordingly.

In calculating annual charges for EHV-PTF and LV-PTF, the
Company shall use the procedures spescified in Paragraph F (4)
hereof, Computations of the monthly rate en ths basis of the
preceding calendar year data will ba furnished annually to the
Customer but will not be filed with the Fedaral Power Commission

if they follow the formulas and procedures set out in this rate
schedule, .

2, Firm Power. The monthly rate for PTF transmission sar-
vice for fifm power shall be calculated by the following formula:

Monthly rate in dollars per kw = ERV + LVx C
P Cxi12 P
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‘Montaup Electric Compan Original Sheet No.
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Where:

ERV, LV and C are the same as in the formula for non-fim
powver; :

P= Average of Montaup's l2-months maximum coincidental peaks
for the preceding calendax year.

3, Joint rate. If the firm or non-firm powezr transmitted
bg the Company is also transmitted by other electric utilities
which charge for such service, the Company will reduce its own
monthly charges by the amount of the charges imposad by the
other utilities up to a maximum of SO% of the Company's charges
undex the apglicl le formula set forth above, provided that the
other utilities also offer such reductions.

4, Procedures for cggﬁuting annual charges. The Company's
annual chaxges for - an - e above formulas shall be
determined in accordance with the procedures in effect from time
to time for determining such annual charges for NEPOOL trans-
wmission service. The procedures cuxrrently in effect for deter-
mining annual charges for NEPOOL transmission sezrvices are filed
with the Commission &5 Recommended Rules for Celculating of LV-PIF
Costs under the NEPOOL Agreement, Récommended Rules for Calculating
of EKV-PIF Costs under the NEPOOL Agreement under Docket No. 7690.

5. Llosses. Losses experienced by the Company as a rasult
of su erimposing transmission service under this rate schedule
on other transmission service on the Company's PTF shall be borme
by the Customer. Losses shall be determined by whatever g:o-
cedures are used in econnection with the NEPOOL Agreement from
time to time or, if there are no such procedures, by procedures
agzeed to by the Enrtia:. oxr, 1f agreement is not reached, by
procedures filed by the Company with the Commission.

G. Interruption of Service

The Company shall not be responsible for any failure te
supply electric service, nor for interruption, reversal or
abnormal voltage of the suppli. if such fallure, interruptien,
reversal or abnormal voltage is without willful default or gross
negligence on its part. enever the integrity of the Company's
system or the supply of electricitz is threatened by conditions
on its system or on the system with which it is directly or
indirectly interconnected, or whenever {t is necessary to desirable
to aid in the restoration of service, the Company may, in its
sole judgment, curtail or interrupt electric service or_reducc
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Montaup Electric Company Original Sheet No. §
FPC Rate Schedule No.__ Effactive:

redusztion shall not constitute willful default by the Company.
When the Company intsrrupts or varies slectric service to make
Tepairs to or changss in {ts facilities, such sction shall be
taken upon reasonable notics to the Customer, or without notice
in an emergency when such notification would be impracticabdle
or would prolong & dangerous situation.

H. Ihe Customer's Responsibilities

The Customer will exercige diligence to use the electric
service furnished under this rate schedule with a view to
securing efficlency of the Company's apparatus and system in
koepinf with generally accepted good operating standards, will
maintain a power factor as near unity as practicable consistent
with good engineering practice, will coordinate its system
relaying and fusing with that of the Company so as to preclude
unnecessary interruptions, will maintain its lines at all times
in a safe operating condition, will operats lines in such manner
&3 not to intarfere with the service of the Company to its
customers, will coordinate with the Company naintenance which
may adversely affect the operation of the Company's facilities,
and will use electric service equally from the three phases as
nearly as possible. II the Company shall deem it necessary
that voltage regulating o}uipMent. including but not limited
to the structures and devices associatad with such equipment,
is required, such equipment shall be provided, owned and main-
tained dby the Customer.

The Customer assumes all responsibility for electricity
beyond the point of delivery and the Company shall not be liable
for damages to the person or property of the Customer or its
employees or any other persons resuliting from the use of
rresence of electricity bsyond the point of delivery, except
where demage shall have been occasioned by the negligence of
ths Company, its agents, or employess. .

I. Metering

., Metering equipment will be supplied, installed, wired, owned
and maintained, calibrated and scaled by the Company. Such
meters shall be of a type selected by the Company.

¥When moterinf is at a point other than the delivery point,
the metering equipment shall be compensated to registered
values, which would have been recorded if the aqufpment had
teen located at the delivery point,
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The accuracy of the metering equipment shall be verifiad
by proper test at any time upon reasonable notice given by
either of the parties to the other, and each party shall bde
entitled to have a representative present at sach verification.

The work of testing and adjusting any metar for accuracy
shall be performed by and at the expense of the Company, pro-
vided that such test is not called for by the Customer mors often
than once in twelve months. If either party shall require mors
than one verification of any meter in any twelve menth pariod,
and the meter proves to be accurate within two (2) percent up
or down, the additional verification shall de at the expenss of
the party requesting it,

If such squipment iz found to be inaccurats by more than
two (2) percent up or down, the equipment shall be made accurate
and the meter readings for the period of inaccuracy shall be
adjusted to correct such inaccuracies as far as the same can be
reasonably ascertained, If the period of inaccuracy cannet be
reasonably ascertained, the period of insccuracy will be deemed
to have encompassed one-half of the time period sincs the last
test of the meter,

In the event that the Company's meters fail to register
properly durinf any billing period, ¢the demand and energy
quantities will be estimated by the Company from the best avalil=-
able data, it y

The Customer agrees to supply, free of cost, at a suitable
location for the installation of the Company's metering eguipment
and such other facllities as are required by the Company in its
jg:gmnnt in providing the requestsd service. Such location
g 11 be in accordance with spscifications as supplied dy the

ompany.

The Customer gives all necessary permission to enable the

ents of the Company to carry out the terms of and conditions
ol this rats schedule and econstruct and maintain 4ts lines and
eircuits in and at al) places required by the Company and owned,
leased or controlled by the Customer. The Customer gives to
the Company the right for its duly authorized agents and employees
to enter the premises of the Customer at all ‘reasonable times Tor
the purpose of reading meters, keeping in repair or removing its
property or Inspecting itz work incident to rendering service
under this rate scheadule,

Other arrangements for ownership, testing, installing cali-
brationg may be uzed as may be mutually agreed to by the Company
and the Customey. ’
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'J. Billing

Bills shall be rendered during the first part of the suc-
ceeding month and shall be due within ten days of receipt of the
bill. 1If the transmittal of payment is not postmarked by the due
date, the Customer shall pay the Company an interest charge on
the unpaid balance computed daily from the due date at an annual
Tate cﬂual~to 2% wore than the then current prime interest rate
charged by The First National Bank of Boston. In order that
bills may be rendered prowptly after the end of each month, it
may be necessary from time to time to estimate certain factors
involved in calculating the monthly billing. Adjustments for
errors in such estimates shall be included in the bill for the
month following the time when information becomes available to
make such corrections or adjustments in the billing for the
preceding month or months,




NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-2

October 6, 2004

Person Responsible: Robert B. Hevert

Page I of 1

Information Request AG-1-2

Please provide copies of all bids that include the MASSPOWER contract. To the
extent that later bids were communicated orally, please provide a history of those
oral bids.

Response

Please refer to the Company’s response to Information Request DTE-1-1
CONFIDENTIAL CD-ROM for a copy of all of the bids that include
MASSPOWER.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-3

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-3

Please provide copies of all evaluations of the bids for the MASSPOWER contract
done by and for the Company.

Response

Please refer to Attachment DTE-1-2 CONFIDENTIAL CD-ROM for copies of
all the evaluations of the bids for the MASSPOWER contracts.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-4

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-4

Please provide copies of all of the bidder questions and answers regarding the
contract.

Response
CONFIDENTIAL ATTACHMENT

Please refer to Attachment AG-1-4(a) for a list of all the bidder questions and
answers regarding the MASSPOWER contracts. Please see Attachment
AG-1-4(b) CONFIDENTIAL for a copy of a Claimed Capability Audit that was
provided as an attachment to the bidder questions and answers.



MASSPOWER Q&A - NSTAR 2003 Fall Auction

Attachment AG-1-4
Page 1 of 2

Question

Answer

For the following plants, what are the Heat Rates adjusted
for start-up fuel (and steam, if any) and could we be given
estimates for variable O&M and major maintenance.
-Altresco Power

-Dartmouth Power

-MassPower

-Ocean State

I got your e-mail and your voice mail. The models will
likely go late next week, they are not intended for you to
rely on developing your bid; they are intended to provide
Bidders with our understanding how the pricing provisions
work, so that if thete is a disconnect between the
perspectives of NSTAR and the Bidder we can each see (if
Bidders provide their models) where the differences lie and
pethaps find a resolution. With regard to specific heat rates
the models have not been fully audited so I am reluctant to
use numbers embedded in them. Further, some of the
contracts you mention do not appear to use heat rate as
part of their pricing calculation. Hence we do no have that
calculated for our work on this transaction. Although, we
have general information on New England and a complete
cost-based dispatch model of the ISO, 25 I am sure you do.
The O&M numbers, where they affect the pricé under the
contract should be available from the detailed invoices
which are all provided on the CDs.

Please provide the delivery node and corresponding load
2fzone for NEA, Altresco and Masspower.

Please see the attached file.

Please clarify the delivery point under the contract. The
offering memorandum states the point is NEPOOL PTF.

W

Answers provided verbally at a mceting with the bidder in
November 2003.

2.8 showing the historical performance of MassPower.
Why were 2001 and 2002 significantly lower than other
4years, given the high level of availability.

Please explain the variation in the capacity factors in Figute

Answers provided verbally at 2 mcetjng with the bidder in
November 2003.

Please provide a copy of the most recent 6-year forecast
5|provided to NSTAR according to Article 3 section d.

Answers provided vetbally at a méeting with the bidder in
November 2003.

K=

Date of Operation of the contract

Please confirm the Effective Date, and the Commencement

Answers provided frerbally at a meeting with the bidder in
November 2003.

Please provide the cutrent balances in the Escrow
Accounts. It would also be helpful to review the operation
of these accounts during our technical due diligence
session. Please discuss significant rebates that have been
received through the operation of the Escrow Account, as
well as any situations where additional payments have been
7made to MassPower.

Answers provided vérbélly at a meeting with the biddcr in
November 2003. :

(SO2 and Nox) that ate received — both in terms of volume
8land value.

Please provide further details on the Environmental Credits

Answers provided vérbﬂly at a meeting with the bidder in
November 2003.

9{Provide the heat rate for the unit.

Answers provid‘cd verbally at 2 meeting thh the bidder ih
November 2003.

Please discuss the letter that was sent by NSTAR to
MassPower detailing the delivery points for the contract.
Please provide a response letter that affirms MassPowers

10}Jacceptance of these points.

Answers provided vcfbally ata meeting with the bidder in
November 2003.

Please detail the calculation of Delivered Energy. What
non-pool transmission losses applicable to the Seller’s

11jwheeling agreement need to be incorporated?

Answers provided verbﬂy ata fneeting with fhe bidaer in
November 2003.

12|Please confirm the Actual In-Service Date.

Answers provided verbaﬂy ata meéﬁﬁg with the bidder in

November 2003.

Concentric Energy Advisors, Inc.



MASSPOWER Q&A - NSTAR 2003 Fall Auction

Attachment AG-1-4
Page 2 of 2

Question

Answer

13

Please discuss 4.1.2 of the Settlement Agreement — do you
expect this clause to change the pricing in July, 2004.
Please provide the most recent calculation (Based upon
Alberta Reference Price of Gas).

Answers provided verbally at a meeﬁﬁg with the bidder in
November 2003.

14

Please discuss the letter that was sent by NSTAR to
MassPower detailing the delivery points for the contract.
Please provide a response letter that affirms MassPowers
acceptance of these points.

Answers provided verbally at 2 meeting with the bidder in
November 2003.

15

Please detail the calculation of Delivered Energy. What
non-pool transmission losses applicable to the Seller’s
wheeling agreement need to be incotporated?

Answérs pfovided verbally at a meeting with the bidder in
November 2003.

16

Please confirm the Actual In-Service Date.

Answers provided verbally at a meeting with fhe bidder in
November 2003.

17

Please discuss 4.2 of the Settlement Agreement — do you
expect this clause to change the pricing during the term of
the agreement. Please provide the most recent calculation.
(Based upon Alberta Reference Price and Henry Hub of
Gas).

Answers provided verbally at a meeting with the bidder in
November 2003.

18

Please explain the calculation in section 1.3 of Appendix B
regarding the cap on the Total Purchase Price.

‘|November 2003.

Ans;wcrs provided verbally at 2 rhceting with the bidder in

19

Regarding energy pricing in Masspower 1&2, upon the fifth
anniversary of the Actual In-Service was it necessaty to re-
set the Base Rate? 1f so, what is the new Base Rate?

At inception of contract:
ComEl 1: Base rate = §0.0127
AFFC (base) = $21.607
ComE] 2: Base rate = $0.0130
AFFC (base) = $20.8314
Beginning in August 1998:
ComeEl 1: Base rate = §0.0127
AFFC (base) = $21.607
ComkEl 2: Base rate = §0.0159
AFFC (base) = $21.827
Beginning in August 2003:
ComeE] 1: Base rate = §0.0412
AFFC (base) = $38.6572
ComEl 2: Base rate = $0.0449

AFFC (base) = $38.6572

Concentric

Energy Advisors, Inc.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-6

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-6

Please indicate whether Concentric Energy Advisors have been or are presently
employed by MASSPOWER or any of its owners. If so, please provide a complete
and detailed description of the services provide by Concentric.

Response

CEA has provided and continues to provide confidential services for PG&E, the
owner of NEGT in regulatory and litigation matters unrelated to MASSPOWER.
CEA has provided certain confidential market assessment services for El Paso
Energy with respect to geographic markets unrelated to MASSPOWER. CEA has
not provided any services for either Energy Investor Funds or Arclight Capital.
Finally in April, 2003, CEA had preliminary discussions with MASSPOWER
regarding a confidential assignment, but withdrew from the engagement in
anticipation of bidding on the NSTAR RFP for the PPA auction manager.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-7

October 6, 2004

Person Responsible: Counsel

Page 1 of 1

Information Request AG-1-7

Please indicate whether any of the attorneys of Keegan, Werlin, and Pabian have
provided or is providing services to MASSPOWER or any of its owners.

Response

The Company objects to this request insofar as it seeks information that is not
relevant to the Department’s determination in this proceeding. Whether attorneys
from Keegan, Werlin & Pabian, LLP (“KWP”) are providing or have provided
legal services to MASSPOWER is not material to the disposition of the case
and/or the extent to which the Company’s proposal maximizes the mitigation of
transition costs associated with the MASSPOWER power-purchase agreement.

Without waiving the above-stated objection, no attorneys at KWP are presently
engaged by, or are providing legal services to, MASSPOWER; nor have such
services been provided by any attorneys at KWP over the past decade.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-10

October 6, 2004

Person Responsible: Robert B. Hevert

: Page 1 of 1

Information Request AG-1-10

Referring to Exhibit NSTAR-RBH, page 27, lines 7 through 10, please provide
copies of all of the series of analyses under different power and fuel price
scenarios performed by CEA and / or the Company.

Response

Please refer to Attachment DTE-1-7(a) CONFIDENTIAL CD-ROM for the
calculation of savings under a 10 percent decrease in energy and fuel prices, and
Attachment DTE-1-7(b) CONFIDENTIAL CD-ROM for the calculation of an
increase of 10 percent in energy and fuel prices. Please refer to the table below
for a comparison of the recalculated savings amounts under these scenarios with

the original filing.
Total PV of Reduction in
Above Market Above Market
Amount
Original Filing $(383,832) 5.79%
10 % Decrease $(398,001) 9.15%
10 % Increase $(369,671) 2.18%




NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-13

October 6, 2004

Person Responsible: Robert B. Hevert

‘ Page 1 of 1

Information Request AG-1-13

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Total KWh,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the KWh amounts shown for each year along with citations to
the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), which is the
electronic version of the spreadsheet that contains Exhibit NSTAR-RBH-6 and all
of the supporting workpapers, calculations, formulas, assumptions and
documentation. For the calculation of Total KWh, please refer to worksheet
“MSPWRI1AN”, column D, rows 24 through 36, as well as worksheet “MASS1”,
cell AO15. Also, please refer to the First Amendment to Power Purchase
Agreement (PPA #1) dated July 21, 1995, Section One.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-14

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-14

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Energy Charge,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Energy Charge amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AJ, rows 41 through 63. Also, the calculation of the Energy
Charge is discussed in the Power Purchase Agreement Between MASSPOWER
and Commonwealth Electric Company dated December 3, 1990, Appendix B,
Section 4, as well as the Settlement Agreement and Release dated June 20, 2001,
Attachment 1.



NSTAR Electric

Department of Telecommunications and Energy
. D.T.E. 04-61

Information Request: AG-1-15

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-15

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Operating Cost,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Operating Cost amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AK, rows 41 through 63. Also, the calculation of the
Operating Cost is discussed in the Power Purchase Agreement Between
MASSPOWER and Commonwealth Electric Company dated December 3, 1990,
Appendix B, Section 2.1.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-16

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-16

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Wheeling Cost,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Wheeling Cost amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AL, rows 41 through 63. Also, the calculation of the
Wheeling Cost is discussed in the Power Purchase Agreement Between
MASSPOWER and Commonwealth Electric Company dated December 3, 1990,
Appendix B, Section 2.2.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-17

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-17

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Investment Cost,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Investment Cost amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AM, rows 41 through 63. Also, the calculation of the
Investment Cost is discussed in the Power Purchase Agreement Between
MASSPOWER and Commonwealth Electric Company dated December 3, 1990,
Appendix B, Section 2.3.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-18

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-18

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Canadian Pipeline Demand
Cost,” please provide the workpapers, calculations, formulas, assumptions, and
supporting documentation for the Canadian Pipeline Demand Cost amounts shown
for each year along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AN, rows 41 through 63. Also, the calculation of the
Canadian Pipeline Demand Cost is discussed in the Power Purchase Agreement
Between MASSPOWER and Commonwealth Electric Company dated
December 3, 1990, Appendix B, Section 2.4.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-19

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-19

Referring to Exhibit NSTAR-RBH-6, page 2, Column “US Pipeline Demand
Cost,” please provide the workpapers, calculations, formulas, assumptions, and
supporting documentation for the US Pipeline Demand Cost amounts shown for
each year along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AO, rows 41 through 63. Also, the calculation of the US
Pipeline Demand Cost is discussed in the Power Purchase Agreement Between
MASSPOWER and Commonwealth Electric Company dated December 3, 1990,
Appendix B, Section 2.5.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-20

October 6, 2004

Person Responsible: Robert B. Hevert

. Page 1 of 1

Information Request AG-1-20

Referring to Exhibit NSTAR-RBH-6, page 2, Column “Bonus / Penalty Cost
Adjustment,” please provide the workpapers, calculations, formulas, assumptions,
and supporting documentation for the Bonus / Penalty Cost Adjustment amounts
shown for each year along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS1”, column AP, rows 41 through 63. Also, the calculation of the Bonus /
Penalty Cost Adjustment is discussed in the Power Purchase Agreement Between
MASSPOWER and Commonwealth Electric Company dated December 3, 1990,
Appendix B, Section 3.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-21

October 6, 2004

Person Responsible: Robert B. Hevert

' Page 1 of 1

Information Request AG-1-21

Referring to Exhibit NSTAR-RBH-6, page 2, please provide a complete copy of
the source document for the GNP forecasts that were used to estimate the costs on
this page. '

Response
CONFIDENTIAL ATTACHMENT
Please refer to Attachment AG-1-21 (CONFIDENTIAL) for a complete copy of

the GNP forecast that was used to escalate the GNP in Exhibit NSTAR-RBH-6.
This forecast was purchased by NSTAR Electric from Global Insight



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-22

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-22

Referring to Exhibit NSTAR-RBH-6, page 3, Column “Total KWh,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the KWh amounts shown for each year along with citations to
the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MSPWR2AN”, column D, rows 24 through 51, as well as worksheet “MASS2”,
cell AI10. Also, please refer to the First Amendment to Power Purchase
Agreement (PPA #2) dated July 21, 1995, Section One.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-23

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-23

Referring to Exhibit NSTAR-RBH-6, page 3, Column “Energy Charge,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Energy Charge amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS2”, column AD, rows 40 through 67. Also, the calculation of the Energy
Charge is discussed in the Power Purchase Agreement No. 2 Between
MASSPOWER and Commonwealth Electric Company dated February 14, 1992,
Appendix B, Sections 1.3 and 4, as well as the Settlement Agreement and Release
dated June 20, 2001, Attachment 2.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-24

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-24

Referring to Exhibit NSTAR-RBH-6, page 3, Column “Operating Cost,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Operating Cost amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS2”, column AE, rows 40 through 67. Also, the calculation of the
Operating Cost is discussed in the Power Purchase Agreement No. 2 Between
MASSPOWER and Commonwealth Electric Company dated February 14, 1992,
Appendix B, Sections 1.3 and 2.1.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-25

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-25

Referring to Exhibit NSTAR-RBH-6, page 3, Column “Investment Cost,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the Investment Cost amounts shown for each year along with
citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS2”, column AF, rows 40 through 67. Also, the calculation of the
Investment Cost is discussed in the Power Purchase Agreement No. 2 Between
MASSPOWER and Commonwealth Electric Company dated February 14, 1992,
Appendix B, Sections 1.3 and 2.2.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-26

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-26

Referring to Exhibit NSTAR-RBH-6, page 3, Column ‘“Pipeline Demand Cost,”
please provide the workpapers, calculations, formulas, assumptions, and
supporting documentation for the Pipeline Demand Cost amounts shown for each
year along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS2”, column AG, rows 40 through 67. Also, the calculation of the Pipeline
Demand Cost is discussed in the Power Purchase Agreement No. 2 Between
MASSPOWER and Commonwealth Electric Company dated February 14, 1992,
Appendix B, Sections 1.3 and 2.3.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-27

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-27

Referring to Exhibit NSTAR-RBH-6, page 3, Column “Bonus / Penalty Cost
Adjustment,” please provide the workpapers, calculations, formulas, assumptions,
and supporting documentation for the Bonus / Penalty Cost Adjustment amounts
shown for each year along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS2”, column AH, rows 40 through 67. Also, the calculation of the Bonus /
Penalty Cost Adjustment is discussed in the Power Purchase Agreement No. 2
Between MASSPOWER and Commonwealth Electric Company dated
February 14, 1992, Appendix B, Sections 1.3 and 3.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-28

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-28

Referring to Exhibit NSTAR-RBH-6, page 4, Column “Total KWh,” please
provide the workpapers, calculations, formulas, assumptions, and supporting
documentation for the KWh amounts shown for each year along with citations to
the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS-BEC -AN”, column C, rows 24 through 51, as well as worksheet
“MASS-BEC”, cell B14. Also, for the calculation of the Total KWh, please refer
to the Power Purchase Agreement Between MASSPOWER and Boston Edison
Company dated October 15, 1990, Article 3, part (b).



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-29

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-29

Referring to Exhibit NSTAR-RBH-6, page 4, Column “Total Energy Charge,”
please provide the workpapers, calculations, formulas, assumptions, and
supporting documentation for the Total Energy Charge amounts shown for each
year along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS-BEC”, column T, rows 59 through 86. Also, the calculation of the Total
Energy Charge is discussed in the Power Purchase Agreement Between
MASSPOWER and Boston Edison Company dated October 15, 1990, Article 7,
and First Amendment to Power Purchase Agreement dated August 18, 1995.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-30

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-30

Referring to Exhibit NSTAR-RBH-6, page 4, Column “Total Capacity Charge,”
please provide the workpapers, calculations, formulas, assumptions, and
supporting documentation for the Total Capacity amounts shown for each year
along with citations to the power agreement where applicable.

Response

Please refer to Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), worksheet
“MASS-BEC”, column L, rows 127 through 154. Also, the calculation of the
Total Capacity Charge is discussed in the Power Purchase Agreement Between
MASSPOWER and Boston Edison Company dated October 15, 1990, Article 7.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-31

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-31

Referring to Exhibit NSTAR-RBH-6, page 5 please provide a complete copy of the
Fall 2003 Henwood Energy Services Inc.’s Northeast Electricity and Gas Price
Outlook. Please also provide the date that the Fall 2003 Henwood Energy Services
Inc.’s Northeast Electricity and Gas Price Outlook was issued.

Response

The Henwood Northeast Electric and Gas Price Forecast was used to develop
Exhibit NSTAR-RBH-6. Please refer to Attachment AG-1-31
(CONFIDENTIAL CD-ROM) for the pricing data used in this exhibit.

November Henwood Price forecast:

¢ Fall 2003 Northeast Monthly MCP_dmf
e Fall 2003 Northeast Monthly Natural Gas Price
e Fall 2003 Northeast Retainer Additional Fuel Data

March Henwood Price Forecast
® NE RefCase Short Term Update with Jan04Gas1

May Henwood Price Forecast

* Northeast Short Term Forecast Appendix May 2004
¢ Northeast Short Term Forecast OilCoal Prices May 2004

This is identical to the information provided in D.T.E. 04-60 Attachment AG-1-2
(CONFIDENTIAL CD-ROM) and in D.T.E. 04-68 Attachment AG-1-26
(CONFIDENTIAL CD-ROM).

The Henwood Forecast was issued to the Company on November 16, 2003.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-32

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-32

Referring to Exhibit NSTAR-RBH-6, page 5, please provide a complete copy of
the May 2004 update to the Fall 2003 Henwood Energy Services Inc.’s Northeast
Electricity and Gas Price Outlook.

Response

Please refer to Attachment AG-1-31 (CONFIDENTIAL CD-ROM) for a
complete copy of the May 2004 update to the Fall 2003 Henwood Energy
Services Inc.’s Northeast Electricity and Gas Price Outlook.

This is identical to the information provided in D.T.E. 04-60 Exhibit AG-1-2
(CONFIDENTIAL CD-ROM) in D.T.E. 04-68 as Information Request AG-1-26
(CONFIDENTIAL CD-ROM).



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-33

October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 1

Information Request AG-1-33

Please provide an update to the May 2004 market price of energy, capacity, and
fuel for the Henwood Energy Service Inc.’s Northeast Electricity and Gas Price
Outlook.

Response

The update to the May 2004 market price of energy, capacity and fuel for
Henwood Energy Services Inc.’s Northeast Electricity and Gas Price Outlook is
not available at this time. The next update to the Henwood Forecast is the Fall
Henwood Forecast, which is generally not available until the end of October in a
given year.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-34

‘ October 6, 2004

Person Responsible: Robert B. Hevert

Page 1 of 2

Information Request AG-1-34

Referring to Exhibit NSTAR-RBH-6, page 5, please provide citations to the
Henwood Energy Service Inc.’s Northeast Electricity and Gas Price Outlook for
each of the numbers on that page. To the extent that they are not directly shown in
the Henwood document, please provide the additional workpapers, calculations,
formulas, assumptions, and supporting documentation used to derive those
numbers.

Response

Please refer to Attachment AG-1-31 (CONFIDENTIAL CD-ROM) for a
complete copy of the Henwood Energy Service Inc.’s Northeast Electricity and
Gas Price Outlook.

For the 2004 through 2006 power, gas, oil, and coal prices shown on Exhibit
NSTAR-RBH-6, page 5, please refer to Attachment AG-1-31 (CONFIDENTIAL
CD-ROM) file named Northeast Short Term Forecast Appendix — May 2004.
The power prices may be found in the worksheet, Market Clearing Prices,
beginning with cell F31. These SEMA-RI power prices may be found in
Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), on the worksheet,
Escalators, beginning in cell G29. The power prices referred to above are
escalated by 2.35 percent annually beginning in cell H29. The gas prices may be
found in the same file, Northeast Short Term Forecast Appendix _ May 2004, in
the worksheet, Gas Prices, beginning with cell D7. These gas prices may be
found in Attachment DTE-1-3 (CONFIDENTIAL CD-ROM), on worksheet,
Escalators, in cell Z29. The gas prices referred to above are escalated by 2.35
percent annually beginning in cell AA29.

The No. 6 oil 1 percent sulfur prices may be found in Attachment AG-1-31
(CONFIDENTIAL CD-ROM) file named Northeast Short Term Forecast
OilCoal Prices_May 2004, worksheet, Oil Prices, beginning with cell E7. These
oil prices may be found in Attachment DTE-1-3 (CONFIDENTIAL CD-ROM),
on worksheet, Escalators, in cell W29. The oil prices referred to above are
escalated by 2.35 percent annually beginning in cell X29. The Coal prices my be
found in Attachment AG-1-31 (CONFIDENTIAL CD-ROM) file named
Northeast Short Term Forecast OilCoal Prices May 2004, worksheet, Coal
Prices, beginning with cell B15. These coal prices may be found in Attachment
DTE-1-3 (CONFIDENTIAL CD-ROM), on worksheet, Escalators, in cell Q29.



NSTAR Electric

Department of Telecommunications and Energy
D.T.E. 04-61

Information Request: AG-1-34

October 6, 2004

Person Responsible: Robert B. Hevert

Page 2 of 2

The coal prices referred to above are escalated by 2.35 percent annually beginning
with cell R29.

For the 2007 through 2011 power prices shown on Exhibit NSTAR-RBH-6, page
4, please refer to Attachment AG-1-31 (CONFIDENTIAL CD-ROM) file
named Fall 2003 Northeast Monthly Prices, in worksheet NE-SEMARI, beginning
with cell P21. These SEMA-RI power prices may be found in Attachment DTE-
1-3 (CONFIDENTIAL CD-ROM), on the worksheet, Escalators, beginning in
cell G61. The power prices referred to above are escalated by 2.35 percent
annually beginning in cell H61.

For the 2007 through 2011 gas prices shown on Exhibit NSTAR-RBH-6, page 4,
please refer to Attachment AG-1-31 (CONFIDENTIAL CD-ROM) file named
Fall 2003 Northeast Monthly Natural Gas Price, worksheet, NG Nepool,
beginning with cell P11. These gas prices may be found in Attachment DTE-1-3
(CONFIDENTIAL CD-ROM), on worksheet, Escalators, in cell Z61. The gas
prices referred to above are escalated by 2.35 percent annually beginning in cell
AA61.

For the 2007 through 2011 No. 6 oil prices shown on Exhibit NSTAR-RBH-6,
page 4, please refer to Attachment AG-1-31 (CONFIDENTIAL CD-ROM) file
named Fall 2003 Northeast Additional Fuel Data, worksheet, Oil Delivered New
England, beginning with cell P11. These oil prices may be found in Attachment
DTE-1-3 (CONFIDENTIAL CD-ROM), on worksheet, Escalators, in cell W61.
The oil prices referred to above are escalated by 2.35 percent annually beginning
in cell X61.

For the 2007 through 2011 coal prices shown on Exhibit NSTAR-RBH-6, page 4,
please refer to Attachment AG-1-31 (CONFIDENTIAL CD-ROM) file named
Fall 2003 Northeast Additional Fuel Data, worksheet, Coal Brayton & Salem
Harbor, beginning with cell J12. These coal prices may be found in Attachment
DTE-1-3 (CONFIDENTIAL CD-ROM), on worksheet, Escalators, in cell Q61.
The coal prices referred to above are escalated by 2.35 percent annually beginning
in cell R61.
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Information Request AG-1-36

Referring to Exhibit NSTAR-RBH, pages 1 through 4, please provide copies of all
generation asset financial valuations done by Mr. Hevert and / or the members of
Concentric Energy Advisors, Inc. Please also provide copies of all testimony
associated with those valuations.

Response

NSTAR Electric objects to this question because the request is overbroad, unduly
burdensome, requests information that is not relevant to this proceeding and
requests disclosure of confidential information that is privileged or proprietary to
entities that are not parties to this case or in any way connected to this case. Mr.
Hevert and members of CEA have advised numerous clients relating to valuing
generation assets and it would be unduly burdensome for it to search all of its files
to locate responsive documents, research confidentiality requirements and contact
present and former clients to notify them that such confidential and proprietary
information has been requested. Moreover, some of the material has been
produced at the request of counsel and may be covered by the attorney-client
privilege. In any event, the information sought has no relevance to this
proceeding since it would involve other generation assets at other times.
Whatever possible relevance there could be would be significantly outweighed by
(1) the burden and cost that would need to be expended to locate the material and
coordinate with other clients and (2) the potential harm that would occur if the
confidential and proprietary materials were disclosed.

Notwithstanding this objection, Attachment AG-1-36 BULK is the testimony and
supporting valuations prepared by Mr. Hevert relating to Docket No. EO
03020091, Atlantic City Electric Value of Fossil Generation, and the Verified
Petition of Niagara Mohawk Power Corporation. Also included in Attachment
AG-2-1 is the direct and rebuttal testimony of John J. Reed in Cause No. 41746
on behalf of Northern Indiana Public Service Company relating to the fair market
valuation of generation assets. This information was also provided to the
Attorney General and the Department in hard copy as Attachment AG-2-1 BULK
in the D.T.E. 04-68 proceeding. Accordingly, because of the voluminous nature
of the attachment, the Company is providing the documents in this proceeding on
CD-ROM only.
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Information Request AG-1-39

Please provide an update to Exhibits NSTAR-RBH-5 and -6 using the Fall 2004
Henwood Energy Service Inc.’s Northeast Electricity and Gas Price Outlook, when
it becomes available.

Response

As acknowledged by the Attorney General, Henwood Energy Service Inc.’s Fall
2004 Northeast Electricity and Gas Price Outlook (the “Henwood Forecast”), is
not available at this time. Moreover, the Fall Henwood Forecast is generally not
available until the end of October in a given year. Given the scheduling of
evidentiary hearings in this proceeding on October 18, 2004, it is unlikely that the
Fall Henwood Forecast prior to the close of the record in this proceeding.





